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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6249799

Charge code: 0624 9799 0023

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th May 2015 and created by HOWDEN BROKING GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th May 2015 .

Given at Companies House, Cardiff on 19th May 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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the company listed in schedule | herein
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THIS DEED is made on 2018
(& Mar

BETWEEN

(1) HOWDIEN BROJMING GROUP LIMITED, a company incorporated under the laws of

{2)

(A}

(B)

(D)

WHEREAS:

England and Wales with registered number 6249799 {the "Chargor™; and

MORGAN STANLEY SENIOR FUNDING, INC. as collateral agent acting on behalf of the
Secured Pacties (the “Collateral Agent™).

Under the terms of a credit agreement dated on or about the date hereof (as amended, amended
aned restated, supplemented or otherwise modified from time to time, the Y Credit Agreement”)
among Hyperion Insurance Group Limited , a company organized under the laws of England and
Wales (the "Company'"), HIG Finance Limited, 2 company organized under the laws of England
and Wales ("HIG™), any Additional Borrowers from time to time party to thereio (together with
the Company and HIG, the "Revalving Loan Borrowers!), Hyperion Refinance 5.4 11, a
private limited lability eompany (cociéié 4 responsabilitéd limitée), incorporated and existing
under the laws of the Grand-Duchy of Luxembourg, having its registered address at Liberty
Office Center, 55 Avenue de la Libertd, 1-1931 Luxembourg, regisiered with the Lunembourg
Register of Commerce and Companies under sumber RCS 192810 and having a share capital of
218,000 {the "Term Loan Borrewer" and together with the Bevolving Loan Borrowers, the
"Borrowers™), the lenders from time io tme party thereto {the “Lenders™), Morgan Stanley
Senior Funding, Inc., as administrative agent (in such capacity, the "Administrative Agent’)
and Morgan Stanley Senior Funding, Inc., as collateral agent (in such capacliy, the "Collateral
Agent™), the Lenders agreed to male ceitain Loans available fo the Botrowers.

The Charged Company (as hereinafier defined) has an issued share capital of HEK$32,526,881
divided into 120 ordinary shares, all of which are fullv paid up.

it is a condition to the availability of the Loans to the Borrowers that, Infer alla, the Chargor
charges the Charged Securities in favour of the Collateral Agent by way of security.

IT IS AGREED as follows:

1.

DEFINITIONS AND INTERPRETATION
i.1 Definitions

In this Dead:

(2} terms defined in, or consirued for the purposes of, the Credit Agreement (as
defined sbove) have the same meanings when used in this Deed {unless the same
are otherwise defined in this Deed); and

{t) at ail times the following terms have the following meanings:

Yadministrative Agenl's Spot Rale of Fxchange” means the Exchange Rais as of the

relevant date determined in accordance with Section 1.06 (Exchange Raie Coleulations)

of the Credit Apreement;

*Charged Company” means HBG Asia Holdings Limited, a company incorporated
under the laws of Hong Kong with company number 1520189 whose registered office




address is Ropms 1001-3, 10/F Harcourt House, 39 Gloucester Road, Wanchai, Hong
Kong:

*Charged Securities” means:
{a} the Shares;

[{s)] any further share(s) in the Charged Company issusd to the Chargor after the date
of this Deed:

ety

all-stoeks;-sharesyg-securitiesrights;-inonies-or-other-assels-aeerving-affercd-ar
issued at any time (whether by way of bonus, redemption, exchange, purchase,
substitution, conversion, preferonce, option or otherwise) {o or in respect of any
of the Shares or the share(s) refareed to in paragraph {b) above; and

P
&

{d) all dividends, interest and other income at any time deriving from the Shares or
the sharefs) referred 10 In paragraph (b) above or any asset referred to in
paragraph {c) above,

in each case as charged to the Callateral Agent in accordance with this Deed,;
""" means the Companies Ordinance (Cap. 622 of the Laws of Hong Kong);

"CPOY means the Conveyancing and Property Ordinance (Cap. 219 of the Laws of
Hong Kong);

"Delegate” means any delegale, sub-delegate, agent, attorney or co-{rustee appointed by
the Collateral Agent or by & Rectiver;

"Document” includes any transfer, renunciation, proxy, mandate, legal or other charge,
morigage, assigrmnent, deed or other document;

"Enforcement Event'’ means:

{8) a Specified Event of Default under the Credit Agreement which has oceurred
and is continuing; or

{b) any other Event of Default which has occurred and is continuing and the
Revolving Credit Commitments have been ferminated or the Loans then

outstanding have been accelerated pursuant to section 7.01 (Bvents of Defaulf)
of the Credit Agreement;

"Event of Default” has the meaning given to that term in the Credit Agreement;
"Group" means the Loan Parties and their Subsidiaries from time to time;

YHK$" means Hong Kong Dollars, the lawful currency for the time being of Hong Kong;
*"Obligations” means the Obligations; as defined in the Credit Agresment;

"Party' means a party to this Deed;

“receiver” means each of the receivers and/or receivers and managers appointed under

this Deed or under the powers conferred on the Secured Parties by any law ar regulation
whethet appointed simultaneously or to act jointly and/er severaily or to act in place of




any one or more receivers and/or recelvers and managers previcusly appointed under this
Desd or otherwise, and includes all Delegates of any such Receiver;

“"Revolving Credit Commitment' hag the meaning given to that term in the Credit
Agresment;

“Securad Obligations" means the Chargor's obligations under its covenants in clause 2
{Covenant to Pay);

“Secured Parties™ has the meaning given to that tern in the Credit Agreement;

1.2

. "Security" means a maortgage, charge, pledge, lien or other sccurity intorest securing

any obligation of any person or any other agresment or arrangsment having a similar
sffect;

"Seeurity Period® means the period beginning on the date of this Deed and ending on
the Termination Date;

“Rhares” means the entive issued share capital of the Charged Company as set out in
schedule 1 of this Deed;

“Specified Event of Defanl” has the meaning given to that tenw in the Credit
Apreement;

"Ferminaton Date’ has the meaning given to that term in the Credilt Apreement;

"Third Partics Ordinance” means the Contracts (Rights of Third Parties) Ordinance
{Cap. 623 of the Laws of Hong Kong); and

"Trustee Ordinance” means the Tiustees Ordinance (Cap, 29 of the Laws of Hong
Kong).

Interpretntion

121 Unless a contrary indication appears, in this Deed, the provisions of Artlcle |
{Defintiions) of the Credit Agreement apply to this Deed a3 though they
wers set out in full in this Deed, except that references to “ihis Agreemen®
will be construed as references to this Deed,

1.2.2 References 0 clauses and schedules are to be construed, unless otherwise
stated, as refzrences to ¢lauses and schedule of this Deed and references o
this Deed include its schedule,

1.2.3 Tt is imtended that this Deed (and the relevant ancitlaries hereto) shall take effect
as a deed notwithstending that a party may only execute this Deed (and the
relevant ancillaries hereto) under hand.

1.24 Any reference to "disposal™ means sny sale, assignment, exchange, transfer,
concession, loan, lease, swirender, licence, direct or indirect reservation,
waiver, compromise, release, dealing with or in or granting of any option
and right.

1.2.5 Right of first refusal or any other right or interest whatsoever or any
agreement for any of the same and "dispose” shall be construed accordingly.

i.2.8 Sectien, clause and schedule headings are inserted for ease of reference only.

6




1.2.7 The "Collateral Agent” and the "Chargor™ shall be consirued so as fo
include its successors in title, permitted assigns and permitted transferees.

1.2.8 “Asgeis” includes present and folure properties, revenues and rights of
every description.

125 A "Loun Document" or any other agreement or instrument is & reference to
that Loan Document or such other agreement o instrument as amended,
aupplemented or novated.

1.4

L3

1.6

3o A-pepuiationtineludes-any-repulation;ule-offieisl-directiverequest-or
guideline (whether or not having the force of law} of any govemnmental,
intergovernmental or supranational body, agency, department or regulaiory,
self-regulatory or other authority or organisation.

1.2.11 "Tax" includes any tax, levy, impost, duty, or other charge or withholding
of a similer nature {including any penalty or interest payable in connection
with any faifure to pay or any delay in paying any of the same).

1.2.12 A provision of law Is a reference to that provision as amended or re-enacted.

1.2.13 A gender includes every gender.

If there is any conflict or inconsistency between any provision of this Deed and any
provision of the Credit Agreeinent or any Customary Intercreditor Agreement {from tiine
to time), thé provision &f the Credit Agreement or such Customary Tatercreditor
Agreement shall prevail,

If the Collateral Agent causes or requires Charged Securities or any -other asset to be
registered in the name of a nominee for the Coflatoral Agent, any reference in this Deed
to the Collateral Agent shall, if the context so permils or requires, be construed as @
yeference to each of the Collateral Agent and such nominee,

Trusf

All Sceurity and dispositions made or created and all obligations and undertakings
contained in this Deed to, in favour of or for the benefit of the Collateral Agent are made,
created and entered into in favour of the Collateral Agent as frustse for the Sceured
Parties from time 1o time on the terms of the Credit Apreement or, if applicable, any
Customary Infercreditor Agresment.

Third party rights

1.6.1  Save as expressly provided to the contrary in this Deed, a person who is not a
Party has no right under the Third Parties Ordinance to enforce or enjoy the
benefit of any term of this Deed.

1.6.2 Any Receciver or Delegate may, subject to paragraphs (a) and (¢}, rely on any
clause of this Deed which expressiy confers rights on it

1.63 For the avoidance of doubt, this clause 1.6 (Third party righis) will only become
in full force and effect immediately upon the Third Parties Ordinance coming

into effect.




2.

COVENANT TO PAY

2.1 The Chargor covenants to pay or discharge fram time fo time when they fall due (i) the
Obligations and (1) all and any of the Chargor's present and fiture obligations and
liahilities and all other indebledness o the Secured Parties of any kind and in any
currency under the Loan Documents (whether present or future, aciuaf or contingent and
whether owed by the Chargor as principal or surety or incwred alone or joinily with
another and whether owed to the Secured Parties as original obligee or ag assignee or
transferes), including (without limitation) all indercst, commission, foes, charges, cosls,
expenses aud ofher sums incired by all or any of the Secured Parties in connection with

the-protestion-preservation-orenlopeement-of-lheir-righis-under-this-Beed-and/opJs@ Qe
Documents (after as well as before any demand or judgment),

22 The covenants coniained in this clavse and the Security created by this Deed shall not
extend Lo or include any liability or sum which would otherwise cause any such eavenant
or security to be unlawful or prohibited by any applicable law,

2.3 The making of one demand under this Deed shall not preclude the Collateral Agent
and/or the Secured Pariies from making any further demands.

Z4 A certificate of the Collateral Agent setting forth the amount of any Secured Obligations
due from the Charpor shall be conclusive evidence of such amount against the Chargor
in the absence of manifest error.

25 Amny third party dealing with the Collateral Agent, the Secured Parties or any Recelver
shall not be concerned to sze or enquire as to the validity of any demand under this Deed,

GRANT OF SECURITY
3 Charge

Az a continuing secwity for the payment and discharge of the Secured Obligations, the
Chargor as sole beneficial owner hersby charges and aprees to chacge 1o the Collaleral
Agent for the benefit of the Secured Parties by way of first fixed charge, all of its present
and future rights, title, benefit and interest in and to its Charged Securities.

32 Documenis Supporiing Security

In furtherance of the Security created under this Deed, the Chargor shall at its own cost,
deliver or procure that there shall be detivered to the Collateral Agent the following (in
gach case, in form and substance satisfactory to the Collateral Apent):

3.2.1 oit the date of the exccution of this Deed, valid and duly izsued share
certificates in the name of the Chargor in respect of the Shaves and any other
Charged Securities then held by the Chargor to the intent that the same shail
be, following the occurrence of an Enforcement Event, cancelled and re-
issued in the name of the Collateral Agent {or its nominee) and on the date
of the execution of this Deed, undated duly executed instruments of transfer
and sold note in respect of the Shares and such other Charged Securities, all
in a form and sobstance satisfuctory to the Collateral Agent and/or
substantially in the form set out in schedule 2 hereto;

322 on the date of the exceution of this Deed duly signed but wadated letiers of
resignation of all the divectors of the Charged Company and an undated
wiitten resolutions of all the directors of the Charged Company to accept the




323

directors' resignations, appoint person{s) as the Collafcral Agent may
nominate as new director(s) and approve the transfer of the Charged
Securitics, together with an authorily to complete the same Tollowing the
oceurrence of an Enforcement Hvent, all in the forms set out in the
schedule 2 hereto;

if requested by the Collateral Agent, procure tha! the Collaterai Agent, or its
nominee(s), shall following the occurrence of an Enforcement Bvent be
registered as the legal owner(s) of the Shares who shall hold the Shares upon
and subject to the terms of this Deed;

3.3

324

3235

all othes documents necessary or conducive to enable the Collateral Agent
{acting reasonably) to register such Charged Securities in ifs name ar in the
aame of its nominee(s): and

all documents necessary and satisfactory to the Collateral Agent (acting
reasonably) in order to effeet a valid transfer of any Charged Securities.

Conlinning Obligations

The Chargor covenants to and agrees with the Coflateral Agent that it will at its own cost
{and will procure its respective nominees to):

331

33.2

333

deposit promptly with the Collateral Agent valid and duly issued share
certificate(s) in respect of any Charged Securitles and all other securities in
tiie share eapital of the Charged Company which beeome subject to this
Desd after the date of this Deed fo the infent that the same shall be,
following the occurrence of an Enforcement Bvent, immediately registered
in the name of the Collateral Agent or its nominge, together with undated
duly executed instrument of transfer and sold note in respeot thereof, sllina
form and substance satisfactory o the Collateral Agent and/or substantially
in the form set out in the schedule 2 hereto and such other documents as the
Collateral Agent may require (acting reasonably} for perfecting its titie to the
Charged Securities;

if any further directors of the Charged Company are appointed atter the date
of this Deed it will procure the delivery of those documents referred to in
clause 3.2.2 in respect of those directors promptly; and

upon {he Security created by this Deed becoming enforceable pursuant to
this Deed, procure that the Shares and such other Chatged Securities as the
Collateral Apent may stipulate in writing are transferred into the name of the
Collateral Agent {on behall of the Secured Parties) and/or its nomines(s)
who shall hold the Shares upon and subject to the terms of this Deed aud
such transfers are registered in the books of the Charged Company and that
new share certificates In respect thereof in the name of the Collateral Agent
{on behalf of the Secured Parties) andfor its nomines(s) are issued and
delivered to the Collateral Agent.




34

If at any time atter the date of this Deed, the Chargor applies o have itself registered as a
registered non-Hong Kong company under Part 16 of the CQ, it shall forthwith notify the
Collateral Agent. Withowt prejudice to the foregoing, upon its being vegistered as a
registered non-Hong Kong company under Part 16 of the CO, it shall:

341 forthwith notify the Collateral Agent and provide the Collateral Agent with
the details of such registration; and

342 promptly {and in any case within one month afler the date of such
regisiration} take all steps fo comply with ihe requirements under

5.

Section-340-ofthe-CO-in-respact-ofuthis.fsed.and-theSocusity.-created
hereby. '

UNDERTAKINGS

The undertakings in this clavse 4 remain in force from the date of this Deed until the end of the
Security Period and/or for so long as the Secured Obligations or any pait thereof remains owing
or autstanding or any sum remaing to be lent by any Sceured Party,

4.1

42

4.3

Registration in United Kingdom
41.1 The Chargor shall:

4,1.1.1 ensure the prescribed particulars of this Deed together with a
certified copy of this Deed arz delivered to the Companies
House in the United Kingdom for registration within 21 days
from the date of this Deed; and

41.1.2 oromptly upon receipt, deliver or procwre to be delivered to the
Lender the certificate of registration of charge issued by the
Comipanies House in the United Einpdom.

Negative pledge

The Chargor undertakes with the Collateral Agent that it shall notf create, incur, assume
or permit fo exist any Lien {as defined in the Credit Agreement) on any property or
assels (real or personal, tangible or intangible) except as permitted under section 6.02
{Liens) of the Credit Agreement,

Actions Following Breach of Undertakings

If the Chargor fails to observe or punctually to perform any of its obligations under this
Deed the Collateral Agent shall be entitled to fake such action as it shall in its absolute
diseretion considers appropiiate on behalf of or in the name of the Chargor or otherwise
with a view to remedving or mitigaling the consequences of any such failure and any
maopies expended by the Collateral Agent in this regard shall be repayable by the
Chargor to the Collateral Agent on demand together with such interesi being payable and
calculated af the rates of interest detetmined in accordance with section 2.07 (Defaull
Interesty of the Collateral Agreement,

CALLS

The Chargor:

10




51

52

undertalkes with the Cellateral Agent, during the continuance of this Deed, punctually to

pay, or to prosure the punctual-payment of all calls, instalments and other payments that
iy become due in vespectof the Charged Securities and agyees that, if the Chargor fails

to o so, the Collateral Agent may, in its absolute discretion, make such payments on its
behalf: and

agroes (1) to pay interest to the Collateral Agent (both before and afler judgment) on
amounis expended by the Collaferal Ageaf pussiiont to this clause.§ from the date of
payment uniil repaid in full, such: interest being payable and calevlated at-the-rates of
interest determined in accordance with Section 2.07 (Defiuli Interes!). of the Credit

Ao .»:,Ma_.y_:'11;j'amlf{'iii‘f*tcrr*mpay".’a:EE_ff.sm:'h’*é;mﬁuﬁi_s;'-m‘gﬂt§mﬁviﬂri-a-f%m:c;m'&dfintmast;w@:;
demand by the Collateral Agent and (iii) that pending repayment all such amounts and
all interest acorued thereon shall form part of the Secured Obligations and be secured by
this Deed.

VOTING RIGHTS, DIVIDENDS AND INTERESTS

6.1 Until the ocourrence of an Enforcement Event, the Chargor shall be entitled to:
6.1.1 receive and retain all dividends, disuibutions and other monies paid on or
derived fiom ifs Charged Securities free fiom any Security created by this
Dead; and
6.1.2 exercisc all voting and other rights and powess attaching to its Charged
Securities, provided that it must not do $0 in 4 manner which:
6.1.2.1 has the ¢ffeet of changing the terms of such Charged Securities
(or any class of them) unless permitted by the Loan Documents;
of

5122 is prejudicial to the interests of the Collateral Agent and/or the
other Secured Parties,

62 At any time following the ocenrrence of an Enforcement Eveant, the Collateral Agent
may, but shall not be obliged to, (8 complete the instrument(s) of transfor for ali or any
Charged Sccurities on behalf of the Chargor in favour of iiself or such other person as it
may select and (b) exercise all voling rights attached to the Charged Securities as it sees
fit.

6.3 At any time when any Charged Security is registered in the name of the Collateral Agent
or its nominee, the Collateral Agent shall be under no duty to:

6.3.1 ensure that any dividends, distibutions or ofher monies payable in respect of
such Charged Security are duly and promptly paid or received by it or its
nominee;

6.3.2 verify that the correct amounts are paid or veceived; or

6.1.3 take any action in connection with the taking up of any Charged Security.

ENFORCEMENT

The Security created by or pursuant to this Deed shall become immediately enforceable upon the
oecurrence of an Boforcement Event and at any time thercafier and without first appointing &
Receiver under this Deed (or nolwithstanding such appointment) the Collateral Agent shall take

i1




such action or exercise such power as it thinks fit, all the rights which may be exereisable by the
regisiered holder or bearer of the Charged Securities and all other rights confarred on chargees by
law and all the rights conferred by this Deed on a Recelver, elther expressly or by reference as
varied or extended by this Deed,

REALISATION OF SECURITY

g1

Powers on Kaforcemsent

At the same time as ot at any time after this Deed has become enforceable, the Collateral

8.2

8.3

Agent-may-without-prejudiee-te-any-athes-righis-available-to-the-tollateral-Agent-in
respect af the Secured Obligations or to any other security held for or in respect of the
Secured Obligations:

g.1.1 dispose of the Charged Securities or any part thereof in such manner and for
such consideration (whether payable or deliverable immediately or by
instalmenis) as the Collateral Agent considers appropriate: and/or

8.1.2 irnplement the resignations of the directorss of the Charged Company and
appoint the Collateral Agent's nominees in their stead and/os, if if has not
already done so, effect the transfer of any and all of the Charged Secutities
inte iis name or the name(s) of {18 nomince(s} and/or without liability on the
pait of the Collateral Agent in the event of loss, act in all respects as the
fegal or bepeficial owner of the Charged Securities and assume the
management and control of the Charged Company; and/or

B.1.3 apply all dividends, interest payments, distributions or other monles accruing
on the Charged Securities in or towards satisfaction of the Securcd
Obligations as provided in clause 12; and/or

8.1.4 dispose of all or any of the Collateral Agent's other riphts under this Deed
for such consideration (whether payable or deliverable immediately or by
instalments) and in such manner as the Collateral Agent considess
apprapriate,

Stututory Restrictions

Mo restrictions imposed by any applicable law on any immediale or other power of sale,
application of proceeds or on any other right or on the consolidation of morigages or
other Security shall apply to this Deed, the Collateral Agent or any Receiver or to any
Security given to the Collateral Agent pursuant to this Deed.

Valid Receipt

Upon any such sale or other disposition and upon any other dealing or transaction under
the provisions of this Deed, the receipt of the Collateral Agent or any Recelver for the
purchase money of the property or asset sold or for any other monies pald to or other
consideration received by the Collateral Agent or any Receiver shall effectually
discharpe the purchaser or person paying or giving the same therefrom and from being
concerned to see 1o the application or being answerable for the loss, non-application or
mis-application theraof.
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8.5

Enquiries by Purchaser

No purchaser or other person shall be bound or concerned to see or enquire whether the
right of the Collateral Agent or any of its nominees of agents or any Recelver to exercise
any of the rights conferred by this Deed has arisen or not, or be concerned with notice to
the contrary, or with the propriety of the exercise or purported exercise of such righis.

Exercize of Rights not Foreclosure

If the Collateral Agent exercises the rvighty conferred on it by clause 8.1.1, the same shall

3.6

8.7

_sotbe treated as anabsolute gppropriationefor forectosme.on.the Charged Secutitios fo

the exclusion of the Chargor and in extingnishment of its interests therein, unless the
Collateral Agent shall otherwise notify the Chargor (whether before or after the relevant
appropriation or foreclosure has been effected), in which latter event any such
appropriation or foreclosure shall be treated as a sale of the Charged Securities at a [air
market valus and the Secured Obligations shall be reduced by an equivalent amount.

Collateral Agent may purchase Charged Securities

In the event of any disposal pursuant to clauses 8.1.1 or 8.1.4, the Collateral Agent may
itself purchase the whole or any part of the Charged Secwilties free from any rights of
redemption on the part of the Chasgor which are hereby waived and released.

Mo Clpims against the Collateral Agent

The Chargor shall not have any right or claim against the Collateral Agent and the
Collateral Agent shall not have any Hability of any matare whatsoever to the Chargor or
any other person in respect of iy loss avising out of any disposal of the Secured
Oblipations or the dispasal or exercise of any other tights under this Deed or-any part
therzol, however such. loss may have been cansed, and whether or not a better price
could or mipght have been obtained on such disposal, by cither deferring or advancing the
date of such disposal or otherwise howscever, unless otherwise due to the willul
misconduct ot pross negligence of the Collateral Agent. Neither the Collateral Agenl nor
any Receiver shall be fiable to account as & morfgagee in possession in respeot.af all ar

any part of the Charged Securitics of be. liable for any loss:upon realisati iy for any
neglect, default of omission i connection with the Charged Securities to which a

morlgages or 2 miortgagee in possession might otherwise be Hable, unless atherwise due
to the wilful misconduct or gross negligence of the Collateral Agent.

9. POWERS OF SALE

9.1

9.2

Txtension of powers

The power of sale or other disposal conferred on the Collateral Agent and on any
Receiver by this Deed shall operate as a variation and extension of the statutory power of
sale under sections 51 and 33 of the CPO and such power shall arise (and the Secured
Obligations shall be deemed due and payable for that purpose) on the date of this Deed,

Restrictions

The restrictions contained in parageaph 11 of the Fourth Schedule to the CPO shall not
apply ta this Decd or to the exercise by {he Collateral Agent of its right to consolidate all
or #ny of ihe Security created by or pursuani to this Deed with any o her ssoutity In
extistence-af any Hime orto #ts power of sale, which powers may be exercised by the
Collateral Aggrit without natice to the Chargor on or at any time after the occwrence of

13




an Bvent of Default. Any restrictions on the consolidation of security shall be exeluded
{0 the fullsst extent pormitted by law.

16, TAXES AND OTHER DEDUCTIONS

Section 2.20 {Taxes) of the Credit Agresment shall apply to this Deed mtatls muiondis,

11, COSRTS, CHARGES AND EXPENGES

i1.1  Expenses aud Indemnity
 Section 9.05 (Expen&es; Indemnitn of the Credit Agreemcht shall apply to this Deed
mdartis mulondis,
112 Docomendary Duties and Tazes

The Chargor will pay all documentasy stamp, registation and other duties or similar
iaxes, including any payable by the Collateral Agent, which are imposed on or in
eonnection with this Deed or any judgment given in connection with this Deed and the
Chargor shall indemnify the Collateral Agent snd/or any Secured Party and the relevant
Receiver andfor Delegate against any and all Habilities including penaliies with respect
to or resulting from its delay or cmission fo pay any such stamp, vegistration and similar
taxes or charpes.

12, APPLICATION OF PROCEEDS

121

122

Application

All monies received by the Collateral Agent or any Receiver after the Security oreated by
this Dead has become enforcesble shall {subject to the rights and claims of any person
having a security ranking in priority to the Security created by this Deed) firs? be applled
in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payinents made, by the Collateral Agent or any Receiver or Delegate and of all
remuneration due to the Receiver in connection with this Deed or the Charged Securities,
and thereafter be applied in accordance with sectian 7.02 of the Credit Agreement.

Contingencies

If the Security created by this Deed is enforced at 2 time when no amounts are due under
the Loan Documents {but at a time when amounis may become 6 due), the Collateral
Agent or a Receiver may pay the pioceeds of any recoveries effected by It into 2 blocked
suspense account (bearing interest sl such rale (if any) as the Collateral Agent may
determine.

13. FURTHER ASSURANCE

3.1

Further action

Subject to the Agreed Security DPrinciples and seciion 5.10 {Further Assurences;
Additional Guarantors; Pledge of Additional Siock) of the Credit Agreement, the
Chargor shall af its own expense, promaptly do all acts and execnte all documenis as the
Collateral Agent or a2 Receiver may reasonably specify {and in swech form as the
Collateral Agent or 8 Receiver may ressonably reguire} for




13.1.1 ereating, perfecting or protecting the Security infended to be created by this
Dieed or any other Security Document;

13.12 following an Enforcement Event, facilitating the realisation of any Charged
Securities; or

13.1.3 following an Bnforcement Bvent, facilituting the exercise of any righis,
powers and remedies exercisable by the Collateral Agent, any other Secured
Parly or any Receiver or any Delegate in respect of any Charged Securities
of provided by or pursuant to the Loan Documents or by law,

14,

This includes:
13.1.3.1  the re-exccution of this Doed or such Security Document;

13.1.32 the execution of any legal mortgage, chatge, transfer,
conveyance, assignment, sssignation or assurance of any
property, whether to the Collatoral Agent or to its nominee; and

13.1.33  the giving of any notice, order or direction and the making of
any filing or registration,

which, in any such case, the Coliateral Agent may think necessary,

Specific security

Without prejudice to the generality of clawse 13.1 (Further action), the Chargor will
promptly upon request by the Collateral Agent exccute any document conteplated by
that clause over any Charged Securities.

APPOINTMENT AND POWERS OF RECEIVER

14.1

i4.2

143

Appointment

At the same time as or at any time afier this Deed has become cnforceable, or if
requested by the Chargor, the Collateral Agent may without further notice {unless
required hy law) by instrument in writing executed as a deed or under the hand of any
director or other duly authorised officer appeint any peson to be a Receiver of the
Charged Securities or any part thercof.  The Collateral Agent may remove any Receiver
so appointed and appoint another in his place.

Beceiver us Agent

A Receiver shall be the agent of the Chargor and the Chargor shall be solely respansible
for his acts or defaults and for his remuneration.

Powers of Recelver

A Receiver shall have (1) all the powers conferred from time to time on receivers by
statute and power on behalf and at the cost of the Chargor (notwithstanding liquidation
of the Chargor) to do or omit to do anything which the Chargor could do or omit to do in
relation to the Charged Securities or any part thereof, and (2} all powers which are
conferred by any other faw conferring power on veceivers.  In particular (but withou
limitation} a Receiver shal! have power to do all or any of the following acts and things:

15




14.3.1 Take possession

take possession of, collect and get in all or any of the Charged Secuyities and
exercize all voting or other powers or rights available to a registered holder
thereof in such manner as he may think fif;

14.3.2 Borrow mongey

faise or borrow any money from or incur any other liability to the Collateral
Agent or others on such terms with or without security as he may think it

and-so-thabany suclrseensity-may-be-orinclude-a-charge-vn-the-whole-or-any
part of the Charged Securities ranking in priority to this security or otherwise;

14.3.3 Dispose of assets

without any restrictions imposed by law, sell by public auction or private
contract or otherwise dispose of or deal with all or any of the Charged
Securities or concur in so doing in such manner for such consideration and
generally on such terms and conditions as he may think fit; any such sale or
disposition may be for cash, debentures or other obligations, shares, stock,
securities or other valuable consideration and be pavable immediately or by
instalments spread over such period as he shall think fit and so that any
consideration received or recelvable shall ipso facto forthwith be and
become charged with the payment of all the Secured Gbligations;

14.3.4 Form subsidiaries

promote the formation of compaanies with a view to the same becoming a
subsidiary of the Chargor and purchasing or otherwise acquiring interests in
all or any of the Charged Secwritics or otherwise, atrange for such
companies to irade or cease to trade and to purchase or otherwise acquire all
or any of the Charged Sceurities on such terms and conditions whether or
not including payment by instalments secured or unsecured as he may think
fit:

14.3.5 Compromise coniracts

make any arrangement or compromise or enter into or cancel any contracis
which he shall think sxpedient;

14.3.6 Appoint employees
appoint managers, agents, officers and employees for any of such purposes
or to guard or protect the Charged Securities at such salaries and

commissions and for such periods and on such terms as he may determine
and may dismiss the same;

14.3.7 Legal proceedings
institute, continue, enforce, defend, settie or discontinue any actions, suits or

proceedings In relation to the Charped Securities or any part thereof or
submit to arbitration as he may thisk fit;

16




14.3.8 Exceute documents

sign any document, execute any deed and <o all such other acts:and things.as
may be considered by him io be incidental or condusive to any of the matlers
or powers aforesaid or to the realisation of the security of the Collateral
Agent and to use the name of the Chargor for all the purposes sforesaid; and

15,

144

4.5

14.3.9 Others
i438.1 give valid receipts for all monies and to do all such other things
—asmay-seem-torhim-to-be-incidental-or-conducive-torany-other—
power vested in him or necessary or desirable for the realisation
of any Charged Securities;

14392 exercise in relation to each Charged Security {or any of them) all
such powers and rights as he would be capable of excreising if
he were the ahsolute beneficial owner of the Charged Secmitles;
and

14393 use the name of the Chacgor for any of the above purpases,

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate {0 ba fixed by
agreement between him and the Collateral Agent (or, failing such agreement, (o be fixed
by the Collateral Agent).

Power of Appointment

The powers of appointment of a Receiver herein contained shall be in addition fo all
statutory and other powers of appointment of the Collateral Agent under the CPO (as
varied and extended by this Deed) or otherwise and such powers shall remain exescisable
from time o time by the Collateral Agent in respect of all or any part of the Charged
Securities,

POWER OF ATTUGRNEY

15.1

15.2

Appointment

The Chargot, by way of security, ivevocably and severally appoints the Collateral Agent,
zach Recelver and any Delegate:

15.1.1 following an Enforcement Event to be its attorney to take any action which
the Chargor is obligsd to take under this Deed, including under clause 13
{Further Assurance);, and

15.1.2 to be its attorney to take any action which the Chargor is obliged to take
under this Deed if any Chargor fails to comply with clause 13 (Further
Assurance) or any perfection obligation and such failure has not been
remedied within five Business Days following receipt of written notice from
the Administrative Agent or the Collateral Agent to the Company.

Ratification

The Chargor ratifies and confirms whatever any attoroey does or purports Lo do pursuant
to its appointment under this clause 15, The power of atiorney creafed pursuant to this

17




i3.3

clauss Is granted irrevocably and for value o secure proprietary interests of and the
performance of the obligations owed by the Chargor within the meaning of section 4 of
the Powers of Attorney Ordinance {(Cap. 31 of the Laws of Hong Kong).

Conglagive Tvidaence

The exercise of such power by or on behalf of the Collateral Agent shall not put any
person dealing with the Collateral Agent upon any epquiry 8s to whether any Event of
Default has happenad or s continuing, nor shall such person be in any way affeated by
nolice that no such event has happened or is continuing, and the cxorcise by the

16,

17

Gotlateral-Apent-ofsuch-powershali-beconchmsive-evidence-of-iis-Fight-to-exercise-the
same,

THIRD PARTIES

16.1

Indemnity for Title Defects

The Chargor undertakes to indemnify the Collateral Agent against any claim which may
be made against it by a purchaser or any other person by reason of any defect in the title
ot the Chargor or the Coliateral Agent to the Charged Securities or any other rights.

RELEASE

171

17.2

17.3

Upon the expiry of the Secwity Period or where otherwise required pursuant fo
section 9,19 of the Credit Agreement, the Collateral Agent shall, at the request and cost
fsuch cost being reasonable and properly incurred) of the Chargor, take the following
actions as is necessary to release the Charged Securities from the Security created by this
Diced:

17.1.1 redefiver fo the Chargor the share certificates and all other documents
delivered by the Chargor pursuant to clauses 3.2 and 3.3 in respect of its
Cherged Securities or the remainder of them (if any);

17.1.2 take all other steps that may be reasonably necessary to retransfer fo the
Chargor its Charged Secwrities or the remainder of them {if any); and

17.1.3 take such actions as may be reasonably requested in wilting by the Chargor
1o telease and discharge the Chargor from this Deed.

Where any discharge (whethor in respect of the oblipations of the Chargor or any
secuiity Tor those obligations or otherwise) is made in whele or in partor any
srrangement is made on the faith of any payment, security or other disposiiion which is
avoided or must be restored on insolvency, liquidation or otherwise {without limitation),
the Hability of the Chargor wnder this Deed shall contlowe as if the discharge or
arrangement bad not ocowrred.  The Collateral Agent may conceds or compromise any
claim that any payment, security or other disposition Is liable to avoidance or restoration.

The Chargor waives any right it may have of first requiring the Collateral Agent fo
proceed against or enforce any other rights of secutity or claim payment from any person
before claiming from the Chargor under this Deed. This walver applies irrespective of
any law or any provision of this Deed.
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SECURITY ADDITIONAL

The Security created by this Deed is in addition to and shall not affect or be affected by any other
Security, guarantes or indempity which the Collateral Agent and/or any of the Secured Paities
may now of at any time hercafter hold or take in respect of the Secured Obligations and may be
enforced by the Collateral Agent without prior recourse to any such other Security, guaranlee or
indemnity or to any other surety.

CONTINUING SECURITY

1l frpntinning-Seeurity

The Security created by this Deed shall be a continuing security and shall not be
considersd satisfied or discharged by any intermediate payment o satisfaction of any of
the Obligations and shall extend to cover any sum which shall for the time being
constitute the batance due or expressed to be dug o the Secured Parties in regpect of the
Obligations.

19.2 Waiver of Defences

Without limiting clause 19.1, neither the liability of the Chargor nor the validity or
enforceability of this Deed shall be prejudiced, affected or discharged by:

19.2.4

19.2.5

192.4

19.2.7

the granting of any time or indulgence to any Loan Party or any other person;

any variation or modification of any of the Lean Documents, or any other
documents referred to therein or related thereio;

the invalidity or unenforceability of any obligation or liability of any party
under any of the Loan Documents, or auy other documents referred o
thersin or ielated thereto;

any invalidity or irregularity in the execution of any of the Loan Documents
or any other documents referred to therein or related thoreto;

any lack of capacity or deficiency in the powers of any Loan Parly o any
other person to enter into or perform any of its obligalions under any Loan
Documents to which hofit is a party or any other documents referred to
therein or related thercto or any irregularity in the exercise thereof or any
fack of authority by any person purportiog 1o act on behalf of any Loan Party
or such other person;

the insolvency, bankruptey or liquidation or any incapacity, disability, death
or limitation or any change in the constitution or status of any Loan Party or
any other person {as the case may be);

any other Loan Document, Seciwity, guarantee.or other seourity or right or.

remedy belng or becoming held by or available to the Collateral Agent

andior any Secured Party-or sny other person-or by any of the same being or

becoming wholly ot partly void; voiduble, urienforcedble or impaired or by
the Collateral Ageni af any time réleasing, -refraining from enforcing,

varving or in any other way dealing with any of the same or any power, right

or remedy the Collaieral Agent may now or hereafter have from or against
any Loan Party or any other persoen;
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19.2.8 any waiver, exercise, omission fo exercise, compromise, renewal or release
of any rights against any Loan Party or any other person or any compromise,
arrangement of settlemant with any of the same; or

19.2.9 any act, omission, event or circumstance which would or may but for this

provision operate {o prejudice, affect or discharge this Deed or the liability
of the Chargor hersunder.

NEW ACCOUNT

2L

22

23,

24.

Ifthe-Collateral-Agent-andforany-oFthe-Seewed-Parties receivesactuabor-vonstructive notice ot

any Security affecting any part of the Charged Securities, it may open o new account or accounts
for the Chargor.  If it does not open a new ascount in such circumstances, it shall nevertheless
be treated as if it bad done so at the time when it received or was deemed to have received notice
and, as from that time, all payments made by or for the account of the Chargar to the Collateral
Agent and/or any of the Secured Parties shall be credited or be treated as having been credited to
such new account and shall not opersie to reduce the amount of the Secured Obligations at the
date of receipt or deemed receipt of such notice.

NO COUNTER-SECURITY

The Chargor warrants to the Collateral Agent that it has not taken and covenants to the Collateral
Agent that it will pot take from any other person, without the prior written consent of the
Collateral Agent, any form of security, guarantee or indemuity, either directly or indirectly and
whether merely personal ot involving a charge on any property of such person, In respect of their
liabilities under this Deed. Any such security, guarantee or indemnity now held or hereafier
taken withont the prior written consent of the Collateral Agent shall be held on trust for the
Collateral Agent as security for the discharge of the liabilities of the Chargor under this Deed and
shall be deposited with the Collateral Agent.

NON-COMPETITION

So long as any part of the Secured Obligations remainz outstanding, the Chargor shall not
exerclse any right of subrogation or any other right of a surety or enforce any security or other
right or claim against the Charged Company or ¢laim in the insolvency or liquidation of the
Charged Company.

THE CHARGOR ASPRINCIPAL DEBTOR AND INDEMNITY

As belween the Collateral Agent and the Chargor, the Chargor shail be deemed to be a principal
dehior, The Collateral Agent may demand payment from the Chargor of any Secured Obligations
notwithstanding that no demand may have been made to or upon any other Loan Party or person.
Any purported Secured Obligations which may not be valid or enforceable against any Loan
Party or person for any reason will, nevertheless, be recoverable fiom the Chargor as principal
debtor, by way of indemnity, on demand together with interest caleulated in accordance with
section 2.06 {Interest or Loans) and section 207 {Default Interesty of the Credit Agreement.

WAIVERS OF RIGHTS OF SUBROGATION

The Chargor shall not, until the whole of the Secured Obligations have been yeceived by the
Collateral Apent, exercise any rights of subrogation, indemnity, set-off or counterclaim against
any Loan Party or person or any rights to participate in any security the Collateral Agent bas in
respect of the Secured Obligations or, unless required by the Collateral Agent to do so, to prove
in bankruptcy or liquidation of any Loan Party or person.  The Chargor shall hold any amount
recavered, as a result of the exercise of any of such rights, on trust for the Collateral Agent and
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shall pay the same to the Collateral Agent immediately on receipt.  The Chargor has not taken
uny seeutity from any Loan Party ar person and agrees not to do so until the Collateral Agent has
received the whole of the Secured Obligations. Any seeurity taken by the Chargor in breach of
this provision and all monies at any time received in respect thereof shall be paid to the Collateral
Agent Immediately on receipt,

CLAW BACK

If the Coliateral Agent and/or any of the Secured Parties copsiders thal an amount paid by the
Chargor or any other person is capable of being avoided ar otherwise set aside (on the Higuldation

20,
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of the Charger-or-otherwise)-then-that-amount-shall-not-be-considered-to-have-been-paid-for-the

purposes of this Deed. Furthermore, the Collateral Agent and/or any of the Secured Parties may
in its absalute diseretion concede or compromise any claim that any payment, securily or other
disposition is liable to be avoided, reduced or repaid.

CURRENCY CONVERSION

All monies received or held by the Collateral Agent or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Collateral Agent or the
Receiver considers necessary or, following an Enforcemeni Event, desirable to cover the
obligations and liabilities comprised in the Secured Obligations in that other cwrency at the
Administrative Agent's Spot Rate of Exchange. The Chargor shall indemnify the Collateral
Agent against all costs, charges and expenses reasonably and properly incuired in refation o such
conversion. Neither the Collateral Agent nor any Receiver shall have any liability to the Chargor
in respect of any loss resulting from any fluctuation in exchange rates after any such conversion.

DELEGATION

27.1  Subject io the relevant requirements of the Trustes Ordinance, the Collateral Agent and
any Recelver may:

2711 delegate by power of attorney or in any other manner to any person all or
any rights, powers and discretions exercisable by thein under this Deed on
such terms as the Collateral Agent or any Receiver {as the case may be) sees
fif; and/or

27.1.2 employ agents, managers, employees, advisers and others on such terms as
the Collaternl Agent or any Receiver (as the case may be) sees fit for the
purposes of this Deed.

272 The Collateral Agent will not be bound to:

27.2.1 review or supervise the arrangements under which any Delegate appointed
by it pursuant to elause 27.1 above acis and the way in which those
arrangements are being put into effect; or

2722 exetcise any power of intervention that the Collateral Agent may have,

provided {hai it exercises reasonable care in selecting that Delegate and it is hersby
agreed and acknowledged that sections 41, 41N and 410 of the Trustee Ordinance will
not apply to the Collateral Agent.

273 Neither the Collateral Agent nor any Receiver will in any way be liable or responsible to
the Chargor for any loss or liability arising from any act, default, omission or misconduct
on the part of any such Delegate,
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28, BET-OFF
Section 9.06 (Right of Setoffy of the Credit Agreement shall apply to this Deed mutatis mutandis.
9. ASSIGNMENT
28,1 Deed Binds and Enures
This Dieed shall be binding upon the Chargor and its successors and pevmitted assignees
and shatl epure for the benefit of the Collateral Agent and its successors and assignees.
28.2 No Disposal of Rights
The Chargor may sot assign, transfer or in any way dispose of any of its rights and/or
obligations under this Deed without the written consent of the Collateral Agent.
28.3  Coliateral Agent
The Collateral Agent may al any time transfer by assignment or novation to any person,
any of its rights and obligations under this Deed. To the extent of the rights and
obligations transferred, the transferce shall have the same rights and obligations as it
wouald have had if it had been a party to this Deed. Subject to the Agrecd Security
Principies, the Chargor shall, promptly upon being requested to do so by the Collateral
Agent, enter into such documents as may be necessary or desirable to effect such transfer,
284 Diselosure
The Collateral Agent may disclose to a potential assignee or other person with whom it
may propose contracting any information aboui the Chargor including this Deed and the
Charged Secwities,
30, WAIVERS, REMEDIES AND AMENDMENTS
Section 9.08 (Waivers; Amendmeni) of the Credit Agreement shall apply to this Decd nnoiis
mutandis.
31. MISCELLANEOUS

KN

The Collateral Agent is not obliged to do any of the following in respect of any of the
Charged Secyrities:

3101 perform any obligation of the Chargor,
312 make any payment;

3113 make any enquiry as to the nature or sufficiency of any payment received by
it or the Chargous

31.1.4 present or file any claim or take any other attion to collect or enforce the
pavment of any amount to which it or the Chargor may be entitled; or

31.1.58 exercise any rights to which it or the Chargor may be entitied.
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32. NOTICES
32,1 Credit Agreement

Subject io clavss 32.2 {(Notices firough the Company):

3211 Section 2.01 of the Credit Agreement (Natices; Electronic Communicalions)
is incorporated into this Deed as if fully set out in this Deed; and

3212 the address and fax numbers of each Party for all communications or

. documents-given-under-or-in-connection-with-this-Peed-are-those-identificd
with its pame in the execution pages to this Deed ar subsequently notified
from time to time by the relevant Party for the purpeses of the Credii
Agreement or this Diead,

32.2 Motices through the Compuny

3221 All communications and documents from the Chargor shall be sent through
the Company and all communications and documents to the Chargor may be
sent through the Company.

3222 Any communication or document made or delivered to the Company in
accordance with this clause 32 will be desmed to have been made or
delivered to the Chargor,

33, PARTIAL INVALIDITY
All the provisions of this Deed are severable and distinct from one another and if at any time any
provision is or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdietion, neither the legality, validity or enforceability of any of the remaining provisions nor
the legality, validity or enforceability of such provision under the law of any other jurisdiction
will in any way be affected or impaired.

3. COUNTERPARTS
This Decd may be executed in any rumber of counterparts, and this has the same effect as if the
signatures (and seals, if any) on the counterparts were on a single copy of this Deed.

35, GCOVERNING LAW AND JURISDICTION

35.1

Law and Jurisdiction

This Deed shall be governed by and construcd in accordance with the laws of Hong
Kong. The parties {o this Deed submit to the non-exclusive jurisdiction of the Hong
Kong conrts.

Submission Non-Restrictive

Nothing in this Deed shall restrict the right of the Collateral Agent or any of the Secured

Parties to tale procesdings in connection with this Deed in any other jurisdiction or to

serve process in any manner permitied by law, nor shall the taking of proceedings in any

jurisdiction preclude the taking of proceedings in any other jurisdiction whether

concwrrently or not.
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353  Process Agent

3531 Without preiudice to any other mode of service allowed under aoy relevant
law, the Chargor irrevocably appoints the Charged Company to receive, for
it and on its behalf, service of process in any prosesdings in Hong Kong,
Such service shall be desmed completed on delivery to the process agent
{whether or not i is Torwarded to and recelved by the Charpoed.  IF for any
reason the process agent ceases to be able to act as such or no longer has an
address in Hong Kong, the Chargor irrevocably agrees o appoint a substilute
process agent acceplable 1o the Collateral Agent, and to deliver to the

Callaemsl AFeRt i topy of iETow aEem s eneprnte of il appoiament,
within seven (7) days. '

3532 The Chargar shall deliver a copy of the Charged Company's acceptance of
iis appointment under clanse 35.3.1 upon execution of this Deed.

354  Scrviee

Nothing herein shall affect the right to serve any process in any other manner permitted
by law.

355  Waiver of Immunity

Ta the extent that the Chargor may in any jurisdiction claim for itself or its assets any
immunity (including immunity from suit or other legal process), and io the extent that in
any juisdiction there may be attributed such immunity (whether or not claimed), the
Chargor irrevocably undertakes not to claim and irrevocably waives agy such immunity.

356 Granting of Relief

The Chargor irrevocably consents fo the granting of any relief and the issue of any
prosess in connection with any legal action or proceedings in connection with this Deed,
including the making, enforcement or exccution of any arder against any of its assels
whalsocever.

TN WITNESS whereof this Deed has been executed by the Chargor as 5 deed and is inteaded to be and Is
hereby deliverad by the Chargor as its deed on the first date specified on page 1 of this Deed.
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SCHEDULE]

THE CHARGOR AND CHARGED SECURITIES

Number of
ghares held

Chavgor Name of Charged Jurisdiction of Class of shares held
Company Incorporation
of Charged
Compapy
BROKING HEG ASIA
HOLDINGS England & Oudinar
GROUFP LIMITED LIMITED &; i ¥

25
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SCHEDULE?2
Part

Authority

To: . [Name of Colloteral A gent] (he ' Collateral Agent")

Date:
Dear Sirs,
[Name of Chasged Company] (the "Company™)

We refer to the share charge dated [Dare] (as inay be amended from time to time, the "Share Charge')
by [Namz of Chargor] (the "Charger®) in favour of the Collateral Agent.

Terms defined in the Share Charge have the same meanings when used herein.

The undersigned irrevocably authorises the Collateral Agent or any of its directors or duly authorised
officers, to camplete, date and put into effect andfor otherwise use the following when the security
constituted by the Share Charge becomes enforceable in accordance with the terms of the Share Charge:

{a) the annexed signed resignation letter and acknowledpment signed by [Wame of oll
Director(s) of the Charged Compary]; and

()] the attached signed written resolutions signed by all divectors of the Company.

IN WITNESS of which this Authority has bzen executed by the ondersigned as a deed and has been
delivered.

SEALED with the
ICOMMONCORPORATE] SEAL of
[Bame of Charged Company]

and signed by

[ireciar]

[ direcior/secreiary)

R e AT A T

SIGHNLED, SEALED AND DELIVERED
by [name of divectar]

in the presence of:

Witness' Signature
Full Name
Address
Occupation
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Part 2
Regignation of Directors

To: The Board of Directors
Diste:
Dear Sirs,
IName of Charged Company] (" Company')

[t [Name o Directorl; Ender [mylour] onconditionst wd-fnweealie resigraton psdiveeto
of the Company elfective as of today's date.

[Tiwe] confism that [T/we] have no claim against the Company for fees, compensation for loss of
office or otherwise and that there is no outstanding agrezment or arrangement under which the Company
or any of its subsidiaries or associated company has or would have any obligation fo fus/me] or under
which [I/we] would derive any benefit,

Yours faitirfully,

[SIGNED, SEALED AND DELIVERED )} )
by [Name of direcior]

in the prosence of! 3
Wilness' Signatore
Full name
Address
Qecupation

HEALED with the
[COMMONCORPORATE] SEAL of
[ ]
ang signed by
[director]
[directorizecretnry]

Mgt St S gt Y e’
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Part 3
Hesolutions

iName of Chavged Company)
(" Company'")

Written Resalutions of the Directors of the Company in accordance with

of the Company's Articles of Association

I, Transfer of Shares
That the following (ransfer(s) be approved, subject to stamping, and that the original share
certificate(s) be cancelled and new share certificate(s) be issucd under the common seal of the
Company in favour of the transferee(s) and such transfer(s) be registered and entered in the
Register of Members of the Company:

Travgferor Transferes(s) No. of Share(s)
[{o be left blank) [to be left blenk]
2. Waiver of Rights of Refusal

That any rights of refusal which we may have under the constitutional documents of the Company
for the transfer of shaves referved to in paragraph | above or otherwise are hereby waived by us.

3. Waiver of Licn
That any lien on any share of the Company under the constitutional documents of the Company or
otherwise i3 hereby waived by each of us.

4.  Appoiptment of Director(s)
That the following person(s) be appainted as Director(s) of the Company with immediate effect:

5. Resiguation of Director(s)
That the unconditional and irrevocable resignation of each of the following Director(s) of the
Company be accepted with immediate effect.

Diated: [to be loft blank]

[xigned by Divecior(s)]

[Name of Director| [Name of Director]
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Part 4
Instrument of Transfer

[Neme of Charged Conipany}

We, [Neame of Charger], of Ldddress of Chargor)

Jdncomsidesationafiie Swnel  Daollus
paid to me (us) by (mame in full) '
{occupation)
of {full address)
(heveinafier called “the said Transferee™) do hereby transfer to the said Transferee the [Number of shares] Share[a]
numbered standing in owr name in the Register of

IName of Charged Company]
1o hold unto the said transferes hisfits Executors, Administrators or Assigns, subject to the several conditions upon
which we hiold fhe same at the time of sxecution hereof.  And we the said Transferee do horeby agres 1o take the
said share subject to the same conditions.

Witness o our hands

Witness fo the signature(s) of
[Nanwe of Chargor]

Witness sigmtum

Witness name

(Transfemr)
Witness address

Place of execution

Place of execution

Witness o the sipnature(s) of

Witness signamre

Witness naine

 Witness address ) {Transferee)

Place of execution

- Place of exscution
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Part s

Bought and Sold Noles

SOLD NOTE

Buyer

~feldress-

Occupation

MName of compaty in which the share(s) to be transferred -

[Name of Charged Company)

Number of share{s)

Consideration receivad

(Seifer) For and on behalf of [ €]

Director
Dated
BOUGHT NOTE
Seller [Name of Charger]
Address . ldddress of Chargar]

Ocoupation  [Corporation]

Wame of company in which the share(s) to be transferred -

[Name of Charged Company)

Mumber of share(s)

Consideration paid

{Buyer)

Dircetor

Daied
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BXECUTION PAGES

Thhcmancon

EXECUTED AS A DEED
By: HOWDEN BROIING G
LIMITED

Sennture of Direotor

ﬁi‘.‘.@p f‘ﬁﬂ"?" | . Nmmeof Director

In {he presence oft

- Signature of whoess

LaTsck  feemdond Name of witiess
, 0 FeTrens LAn e Address of whness
GO I e
_Solde e Oeoupatlon of whtness

Address: 16 Bastohenp
London
ECIM 1BD

Faxts i {020 7645 9308
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SENTORFUNDINGINC.: - :

Withael Manfeed

Aldress: 1-Néw Yorl Plaza, 418t Floor, New Vork, }

1\:.?%{55\"\'@\%@ Sgnata

Fascimilp ﬁﬁ: {2{2}50’? - 6680

i e T




