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THIS AGREEMENT dated 03 J6L 2018 is made

BETWEEN:-

(1)

)

GROUP SENSE (INTERNATIONAL) LIMITED, a company incorporated in
Bermuda whose registered address is at Clarendon House, Church Street, Hamilton
HMI11, Bermuda and shares are listed on The Stock Exchange of Hong Kong Limited
(stock code: 601) (“Vendor™); and

CROYDON CAPITAL ADVISORS LIMITED, a company incorporated in the
British Virgin Islands whose registered address is at CCT Trustees Limited, Mandar
House, 3™ floor, P.O. Box 2196, Johnson’s Ghut, Tortola, VG1110, British Virgin
Islands (“Purchaser™).

The Purchaser and the Vendor are collectively referred to herein as “Parties”.

WHEREAS:-

(A)

(B)

Each of Group Sense (S.E.A.) Limited (“GSSEA”) and Group Sense Investment Limited
(“GSIL”) is a company incorporated in the BVI with an authorised share capital of
US$50,000 divided into 50,000 shares of US$1.00 each, one share of which has been
issued and is fully paid up and is legally and beneficially owned by the Vendor.

The Vendor has agreed to sell and the Purchaser has agreed to purchase, or procure the
purchase of, the entire issued share capital in GSSEA and GSIL (collectively, the “Target
Companies” and each a “Target Company”, the particulars of which are set out in Part
A of Schedule 1) and the Shareholder’s Loans, subject to and upon the terms set out in
this Agreement.

NOW IT IS HEREBY AGREED as follows:-

1.

1.1

INTERPRETATION

In this Agreement and the recitals hereto, unless the context otherwise requires:

“Accounts” means the unaudited consolidated balance sheet
and profit and loss account of the Group for the
period from 1 January 2017 up to and including
the Accounts Date, copies of which are attached
to this Agreement as Appendix A;

“Accounts Date” means 31 December 2017;

“Business Day” means any day (other than a Saturday, a Sunday
or a public holiday or a day on which a tropical
cyclone warning No. 8 or above or a “black

rainstorm warning signal” is hoisted in Hong
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GGBVI’)

“BVI Share Charges”

“Completion”

“Completion Date”

%

“Condition Precedent

“Consideration”

“Custody Letter”

“Deposit”

“Encumbrance”

“Facility Agreement”

Kong at any time between 9:00 a.m. and 5:00
p.m.), on which banks are open for general
banking business in Hong Kong;

means the British Virgin Islands;

means the pro forma share charge substantially in
the form set out in Schedule 7 to be given in
favour of the Vendor by the Purchaser, GSSEA
and Group Sense (Holding) Limited, being
companies which will be wholly-owned by the
Purchaser upon Completion over the Sale Shares
and the entire issued share capital in Group Sense
(Holding) Limited and Group Sense Manufactory
Company Limited, respectively;

means the completion of this Agreement in
accordance with Clause 4;

means the date fixed for completion pursuant to
Clause 4.1 or, where the context so admits or
requires, the performance by the parties hereto of
their respective obligations under Clause 4;

means the condition precedent set out in Clause
3.1;

means the consideration payable for the Sale
Shares and the Shareholder’s Loans in
accordance with Clause 2.2;

means the letter to be signed by the Vendor, the
Purchaser and /& I KA A RHEA R
H] to record the custodian arrangement regarding
the Title Documents;

has the meaning ascribed to it under Clause 2.3(a);

means lien, right of retention, charge, security
interest and any other right, of third parties
(whether or not ejusdem generis with any of the
foregoing) but does not include any of the
foregoing arising in the ordinary course of
business without default;

means the facility agreement dated 10 March
2014 and as renewed on 26 May 2015 entered
into between Group Sense Limited as borrower
and DBS Bank (Hong Kong) Limited as lender
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GGGroup’O

“HK$” and “cents”

“Hong Kong”

“HK Share Charges”

“Listing Rules”

“Vendor Guarantee”

“Long Stop Date”

‘GPRC’7

“PRC Share Charges”

with respect to the advance of facilities of up to
HK$24 million

means the Target Companies and their respective
Subsidiaries and “member of the Group” shall be
construed accordingly;

means Hong Kong dollars and cents,
respectively, the lawful currency of Hong Kong;

means the Hong Kong Special Administrative
Region of the People’s Republic of China;

means the share charges substantially in the form
set out in Part A and Part B of Schedule 6 to be
given in favour of the Vendor by Group Sense
Manufactory Company Limited and Group Sense
(Holding) Limited, being companies which will
be wholly-owned by the Purchaser upon
Completion, over the entire issued share capital
in Group Sense Manufactory Company Limited
R BLEA RV F] and Group Sense Limitedf

EHE/NT], respectively;

means the Rules Governing the Listing of
Securities on the Stock Exchange;

means the guarantee provided by the Vendor in
favour of DBS Bank (Hong Kong) Limited to
secure the payment obligations of Group Sense
Limited under the Facility Agreement;

means 31 March 2019 or such other date as the
Vendor and the Purchaser may agree in writing;

means the People’s Republic of China;

means the share charges to be given in favour of
the Vendor by Group Sense Manufactory
Company Limitedf# 2857 R\ 5] and 3=
B2 oo i B8 7 A B ) 7], being companies
which will be wholly-owned by the Purchaser
upon Completion, over the entire equity interest
or registered capital in HFEIR L SR EHIE
73] and the 51% equity interest or registered
capital in J#§ S K EVIE SR 2 A 4 AT BR 4

respectively;



“PRC Mortgage™ means the mortgage over the Guangzhou
Property to be given in favour of the Vendor by
the legal owner of the Guangzhou Property,
namely J8 S Hf ORI I8 K 1 B B A R A A
being a company which will be owned as to 51%
by the Purchaser upon Completion;

“Guangzhou Property” means the properties represented by items
numbered 4, 5, 8, 9, 10, 11, 14 and 15 set out in
Part B of Schedule 4;

“Purchaser Warranties” means the representations, warranties and
undertakings on the part of the Purchaser
contained in Schedule 3 and “Purchaser Warranty”
means any one of them;

“RMB” means Renminbi, the lawful currency of the PRC;
“Sale Shares” means the entire issued share capital of the Target
Companies;

“Security Documents” collectively, the Custody Letter, the HK Share

Charges and the BVI Share Charges;

“Shareholder’s Loans” means the total amount outstanding and owing as
at Completion by the Target Companies to the
Vendor;

“Shareholder’s Loan Assignment” means the deed of assignment of the
Shareholder’s Loans substantially in the form set
out in Schedule §;

“Stock Exchange” means The Stock Exchange of Hong Kong
Limited;
“Subsidiary” means, in respect of any company, a company

which is for the time being and from time to time a
subsidiary (within the meaning of section 2 of the
Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of
Hong Kong) and the Listing Rules) of that
company;

“Tax(es)” includes all forms of tax, levy, duty, charge,
impost, fee, deduction or withholding of any
nature now or hereafter imposed, levied,
collected, withheld or assessed by any taxing or
other authority and includes any interest,
additional tax, penalty or other charge payable or



1.2

1.3

1.5

claimed in respect thereof (including without
limitations to withholding and such other taxes);

“Tax

Announcement 7” means the announcement titled “Announcement
of the PRC State Administration of Taxation
Concerning Several Matters Relating to
Corporate Income Tax on Indirect Transfer of
Assets by Non-Resident Enterprises”, [HZFi5%
SR A 201545875, and as may be further
amended or supplemented and including any
similar or replacement law on the tax treatment of
offshore indirect transfer of companies
established in the PRC or real estate located in the
PRC, including but not limited to any applicable
law in the PRC against the avoidance of PRC Tax;

“Title Documents” means the title documents with respect to the
Guangzhou Property;

“Vendor Warranties” means the representations, warranties and
undertakings on the part of the Vendor contained
in Schedule 2 and “Vendor Warranty” means any
one of them;

The expressions “Target Company”, “Vendor” and “Purchaser” shall where the context
permits include their respective successors and permitted assigns and any persons
deriving title under them.

In this Agreement, unless the context requires otherwise, references to statutory
provisions shall be construed as references to those provisions as replaced, amended,
modified or re-enacted from time to time; terms importing the singular number only
include the plural and vice versa and terms importing persons include firms and
corporations and terms importing genders or the neuter only include both genders and
the neuter; references to this Agreement shall be construed as references to such
document as the same may be amended or supplemented from time to time; unless
otherwise stated, references to “Clauses” and “Schedules” are to clauses of and
Schedules to this Agreement. Clause headings and the table of contents are inserted for
reference only and shall be ignored in construing this Agreement.

Any reference in this Agreement to any matter being “to the satisfaction of the Vendor”
or any matter requiring the consent or approval of the Vendor, shall be construed to
mean that the Vendor may make such determination as it may in its sole discretion see
fit, on the basis that the transactions under this Agreement is structured for the
acquisition of the Group on the basis that other than trade payables arising in the
ordinary and usual course of business of each member of the Group, each of the
members of the Group will be free of liabilities (whether or not such liabilities on or
off balance sheet) and Encumbrances.



2.1

2.2

23

3.1

32

4.1

Subject to fulfilment of the Condition Precedent and the terms and conditions of this
Agreement, ‘

(a) the Vendor shall, as legal and beneficial owner, sell to the Purchaser and the
Purchaser shall purchase or procure its nominee to purchase from the Vendor
the Sale Shares free from Encumbrances but together with all rights attached,
accrued or accruing thereto as at the Completion Date and together with all
dividends and distributions declared made or paid or agreed to be made or paid
thereon or in respect thereof on or after the Completion Date; and

(b) the Vendor shall, as legal and beneficial owner, sell and assign to the Purchaser
and the Purchaser shall purchase and take an assignment from the Vendor of the
Shareholder’s Loans free from Encumbrances.

The aggregate Consideration for the sale of the Sale Shares and the Shareholder’s Loans
shall be HK$70 million.

The Consideration shall be paid or satisfied in cash on the following dates:-

(a) on the date of this Agreement, as to 20% (i.e. HK$14 million) as deposit
(“Deposit”) which may be forfeited by the Vendor in accordance with Clause 3.3
and which shall be applied in and towards part payment of the Consideration at

Completion; and

(b) on or before 31 March 2019, as to 80% (i.e. HK$56 million).

CONDITION PRECEDENT

The obligations of the parties hereto to effect Completion shall be conditional upon the
consent of DBS Bank (Hong Kong) Limited as lender in the Facility Agreement to the
release of the Vendor Guarantee.

Each of the Purchaser and the Vendor shall use its best endeavours to procure the
fulfilment of the Condition Precedent in Clause 3.1. If the Condition Precedent is not
fulfilled on or before the Long Stop Date, the rights and obligations of the Parties shall
lapse and be of no further effect except for antecedent breach of any obligations of any
parties hereto and save that the Deposit referred to in Clause 2.3(a) shall be forfeited by
the Vendor within 5 Business Days after the earlier of (i) the date on which the
Purchaser notifies the Vendor that the condition set out in Clause 3.1 is not capable of
being fulfilled and (ii) the Long Stop Date.

COMPLETION

Completion of this Agreement shall take place at or before 6 p.m. on the Sth Business
Day (or such other date as may be agreed between the Vendor and the Purchaser in
writing) after the Condition Precedent in Clause 3.1 having been fulfilled and on
condition that such Condition Precedent shall remain fulfilled and satisfied on



4.2

Completion, at Suite 1105, 1]t Floor, Tower 6, The Gateway, 9 Canton Road, Tsim
Sha Tsui, Kowloon, Hong Kong or such other place as may be mutually agreed by the

Parties.

At Completion all (but not some only) of the following business shall be transacted:-

(a) the Vendor shall deliver to the Purchaser:-

()

(i)

(iif)
(iv)

(v)

(vi)

(vii)

(viii)

(ix)

x)

certified true copies of resolutions passed by its directors approving this
Agreement and the performance by it of its obligations hereunder;

instrument(s) of transfer in respect of the Sale Shares duly executed by the
Vendor in favour of the Purchaser and/or its nominee;

counterpart of each Security Documents to which the Vendor is party;

each of the Shareholder’s Loan Assignment duly executed by the Vendor
in favour of the Purchaser and/or its nominee(s) together with all
documents (if any) referred to therein to be delivered immediately after the
execution thereof;

all existing share certificate(s) in respect of the Sale Shares in the name of
the Vendor for cancellation;

share certificate(s) in the name of the Purchaser (or its nominee) in respect
of the Sale Shares;

save for the Title Documents, in respect of each member of the Group, all
statutory and corporate books, records and registers, certificates of
incorporation, company chops, common seals, the memorandum and
articles of association or other constitutional documents, all unissued share
certificates, cheque books, accounting and other books and financial
records, business licences, current contracts and all original leases;

(if applicable) certified true copies of any power of attorney or other
authority pursuant to which this Agreement and any document referred to
above may have been executed and such other documents as the Purchaser
may require to give good title to the Sale Shares to enable the Purchaser or
such party as it nominates to be registered as the holders of the Sale Shares;

certificates of incumbency in relation to each of the Target Companies
issued by its registered agents and certificates of good standing in relation
to such Target Company, both dated not more than a month before the date
of this Agreement;

certified true copies of resolutions of the board of directors of each of the
Target Companies approving the following:-



5.1

6.1

6.2

6.3

(D the transfer in respect of the relevant Sale Shares in favour of the
Purchaser (or its nominee(s));

(2) the issue of new share certificate(s) in respect of the relevant Sale
Shares in favour of the Purchaser (or its nominee(s)); and

3) the registration of the Purchaser (or its nominee(s)) as the
registered holder(s) of the relevant Sale Shares;

(b)  the Purchaser shall deliver to the Vendor:-
(1) certified true copies of resolutions passed respectively by its directors
and shareholder(s) approving this Agreement and the performance by it

of its obligations hereunder;

(i1) instrument(s) of transfer in respect of the Sale Shares executed by the
Purchaser and/or its nominee(s);

(ii1)  counterpart of each Security Documents to which the Purchaser and the
relevant member of the Group is party as the chargor;

(iv)  a counterpart of the Shareholder’s Loan Assignment executed by the
Purchaser and/or its nominee(s) and each of the Target Companies.

VENDOR’S REPRESENTATIONS AND WARRANTIES

The Vendor represents, warrants and undertakes to the Purchaser that as at the date of
this Agreement and as at Completion, the representations and warranties set out in
Schedule 2 are true, accurate and not misleading in all material respects.

PURCHASER’S REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

The Purchaser hereby represents, warrants and undertakes to the Vendor that as at the
date of this Agreement and as at Completion, the representations and warranties set out
in Schedule 3 are true, accurate and not misleading;

The Purchaser acknowledges that the Vendor has entered into this Agreement in reliance
on each of the Purchaser Warranties and none of the Purchaser Warranties shall be limited
or restricted by reference to or inference from the terms of any other Purchaser Warranties.

The Purchaser shall indemnify and keep indemnified the Vendor and/or its nominee
from and against all losses, liabilities, damages, costs, expenses, actions or proceedings
sustained or incurred or brought by or against the Vendor and/or its nominee as a result
of or arising from any breach of this Agreement, including but not limited to any of the
Purchaser Warranties and the obligation to pay the relevant Taxes in full pursuant to the
Tax Announcement 7.



6.4

6.5

7.1

7.2

Each of the Purchaser Warranties shall be separate and independent and shall not be
limited by reference to or inference from any other Purchaser Warranty or anything in
this Agreement.

The Purchaser shall procure that (save only as may be necessary to give effect to this
Agreement and the transactions contemplated herein) neither it’he nor the Target
Companies shall do, allow or procure any act or omission before Completion which would
constitute a breach of any Purchaser Warranty.

POST-COMPLETION UNDERTAKINGS BY THE PURCHASER

The Purchaser undertakes to use its best endeavour to procure that the PRC Mortgage
and the PRC Share Charges and transactions contemplated thereunder be completed
as soon as practicable in any event within 6 months after the Completion Date (or any
other date to be determined by the Vendor in its sole discretion) and all necessary
filing, reporting and registration requirements in the PRC with respect to the PRC
Mortgage and the PRC Share Charges be completed with the relevant PRC authorities
within such 6-month-period, and promptly provide to the Vendor copies of all
relevant written correspondence with the relevant PRC authorities and any
documentation relating to such filing.

The Purchaser further undertake that without the prior written consent of the Vendor, it
shall not and shall procure that any of its nominee or representative shall not, at any
time during the period commencing from the Completion Date and ending on the day
when the Consideration has been paid in full,

() sell, transfer or otherwise dispose of, or enter into any agreement to sell, transfer
or dispose of, or otherwise create any options, rights, interests or encumbrances
in respect of, any assets (including any of the properties set out in Schedule 4)
or businesses of or equity interests in any member of the Group; or

(b) enter into any swap or other arrangements that transfer the economic
consequences of ownership of such member of the Group,

or offer or agree to do any of the foregoing. The relevant Target Company shall be
entitled to (without any liability) refuse to register any transfer in breach of this clause.

NOTICES

Any notice required or permitted to be given by or under this Agreement shall be in
writing and 1if to the Vendor and the Purchaser shall be given by delivering it to its
address or facsimile number shown below:

The Vendor

Address: Suite 1105, 11" Floor, Tower 6, The Gateway, 9 Canton Road, Tsim
Sha Tsui, Kowloon, Hong Kong

9



- 10.

11.

11.1

11.2

11.3

11.4

Fax: 2802 2697
Attention: Shum Sai Chit

The Purchaser
Address: Suite 8115, 8/F, Massmutual Tower, 33 Lockhard Road, Wanchai
Fax: 2892 0361

Attention: Choi Chung Yin

or to such other address or facsimile number in Hong Kong as the party concerned may
have been notified to the other party pursuant to this Clause and may be given by
sending it by hand to such address or by facsimile transmission to such facsimile
number, or to such other address or facsimile number as the party concerned may have
notified to the other parties in accordance with this Clause. Any such notice so
addressed to the relevant parties shall be deemed to be served on the day of delivery or
facsimile transmission (or, if the day of delivery or transmission is not a Business Day
or if the delivery or transmission is made after 5:00 pm Hong Kong time, deemed to be
served on the immediately following Business Day), or if sooner upon
acknowledgement of receipt by or on behalf of the party to which it is addressed.

COSTS AND EXPENSES

Each party shall bear its own costs (including legal costs) and expenses in connection
with the preparation, negotiation and settlement of this Agreement, the Security
Documents, the PRC Mortgage and the PRC Share Charges.

Notwithstanding the above, the Purchaser shall be solely responsible for paying all and
any surcharges and Tax(es), including stamp duty and taxes under the Tax
Announcement 7, arising from the transactions contemplated under this Agreement, the
Security Documents, the PRC Mortgage and the PRC Share Charges.

GENERAL PROVISIONS RELATING TO AGREEMENT

Time shall be of the essence for this Agreement.

This Agreement shall be binding on and enure for the benefit of the successors of each
of the parties but shall not be assignable without prior written consent of the other

party(ies).
The exercise of or failure to exercise any right or remedy in respect of any breach of
this Agreement shall not, save as provided herein, constitute a waiver by such party of

any other right or remedy it may have in respect of that breach.

Any right or remedy conferred by this Agreement on the Vendor and the Purchaser
respectively for breach of this Agreement (including without limitation the breach of

10



11.5

11.6

11.7

11.8

11.9

12.

12.1

13.

any representations and warranties) shall be in addition and without prejudice to all
other rights and remedies available to it/him in respect of that breach.

This Agreement (together with the other documents referred to herein) constitutes the
entire agreement between the parties with respect to its subject matter (neither party
having relied on any representation or warranty made by the other parties which is not
contained in this Agreement) and no variation of this Agreement shall be effective
unless made in writing and signed by the parties.

This Agreement supersedes all and any previous agreements, arrangements or
understanding between the parties relating to the matters referred to in this Agreement
and all such previous agreements, understanding or arrangements (if any) shall cease
and determine with effect from the date hereof.

If at any time any provision of this Agreement is or becomes illegal, void or
unenforceable in any respect, the remaining provisions hereof shall in no way be
affected or impaired thereby.

Subject to the requirements or requests of the Stock Exchange or any other applicable
laws and regulations, none of the parties hereto may make any press or other
announcements relating to this Agreement, and any other transactions and/or
agreements contemplated hereunder without prior consultation with the other parties
hereto.

A person who is not a Party has no right under the Contract (Rights of Third Parties)
Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of
any term of this Agreement. Notwithstanding any term of this Agreement, the consent
of any person who is not a party thereto is not required to rescind or vary this Agreement
at any time.

PROCESS AGENT

The Purchaser hereby irrevocably appoints Choi Chung Yin currently of Suite 8115,
8/F, Massmutual Tower, 33 Lockhard Road, Wanchai, Hong Kong as its agent to
receive and acknowledge on its behalf service of any writ, summons, order, judgment
or other notice of legal process in Hong Kong. If for any reason the agent named above
(or its successor) no longer serves as agent of the Purchaser for this purpose, the
Purchaser shall promptly appoint a successor agent, notify the Vendor thereof and
deliver to the Vendor a copy of the new process agent’s acceptance of appointment.
Provided that until the Vendor receives such notification, it shall be entitled to treat the
agent named above (or its said successor) as the agent of the Purchaser for the purposes
of this Clause. The Purchaser agrees that any such legal process shall be sufficiently
served on it if delivered to such agent for service at its address for the time being in
Hong Kong whether or not such agent gives notice thereof to the Purchaser.

COUNTERPARTS

11



14.

This Agreement may be executed by the parties hereto in any number of counterparts
and on separate counterparts, each of which when so executed shall be deemed an
original but all of which shall constitute one and the same instrument and is binding on
all parties.

GOVERNING LAW AND JURISDICTION

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

12



AS WITNESS whereof this Agreement has been duly executed on the date first above written.

SIGNED by Shum Sai Chit

for and on behalf of

GROUP SENSE (INTERNATIONAL)
LIMITED

in the presence of:

N N’ N N N

SIGNED by Choi Chung Yin
for and on behalf of

CROYDON CAPITAL ADVISORS LIMITED ) le %’7 %

in the presence of: )

13



AS WITNESS whereof this Agreement has been duly executed on the date first above written.

SIGNED by Shum Sai Chit

for and on behalf of

GROUP SENSE (INTERNATIONAL)
LIMITED (gegstation a0 1984

in the presence of:

/Z
//ﬁ/%

SIGNED by Choi Chung Yin

for and on behalf of

CROYDON CAPITAL ADVISORS LIMITED
in the presence of:

N’ N’ N’ N’




SCHEDULE 1

PARTICULARS OF THE MEMBERS OF THE GROUP

Part A — Target Companies

1. Group Sense (S.E.A.) Limited

Company: Group Sense (S.E.A.) Limited

Place of Incorporation: British Virgin Islands

Company Registration number: 84517

Date of incorporation: 29 April 1993

Address of registered office: Wickhams Cay II, Road Town, Tortola, VG1110,
British Virgin [slands

Authorized share capital: US$50,000 with 50,000 shares @ US$1.00 each

Issued share capital: USS$1 with 1 share @US$1.00

Shareholders: Group Sense (International) Limited 1 share

Directors: Mui Ka Wai (15 June 1993)

Tam Wai Ho (4 June 2008)
Tam Wai Tong (4 June 2008)

Registered Agent: Vistra (BVI) Limited

Principal Activity: Investment Holding

14



2. Group Sense Investment Limited
Company:

Place of Incorporation:

Company Registration number:

Date of incorporation:

Address of registered office:

Authorized share capital:
Issued share capital:
Shareholders:

Directors:

Registered Agent:

Principal Activity:

Group Sense Investment Limited
British Virgin Islands

84149

23 April 1993

Wickhams Cay II, Road Town, Tortola, VG1110,
British Virgin Islands

US$50,000 with 50,000 shares @ US$1.00 each
USS$! with 1 share @US$1.00

Group Sense (International) Limited 1 share
Tam Wai Ho (5 July 1993)

Tam Wai Tong (5 July 1993)

Mui Ka Wai (5 July 1993)

Vistra (BVI) Limited

Investment Holding
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Part B — Major BVI and Cayman Islands Subsidiaries

1. Group Sense (Holding) Limited
Company:

Place of Incorporation:

Company Registration number:
Date of incorporation:

Address of registered office:

Authorized share capital:
Issued share capital:

Shareholders:

Directors:

Registered Agent:

Principal Activity:

Group Sense (Holding) Limited
British Virgin Islands

46372

3 July 1991

Wickhams Cay II, Road Town, Tortola, VG1110,
British Virgin Islands

US$50,000 with 50,000 shares @US$1.00 each
US$3,000 with 3,000 shares @US$1.00 each
Group Sense (S.E.A.) Limited 3,000 shares
Tam Wai Ho (3 July 1991)

Tam Wai Tong (3 July 1991)

Vistra (BVI) Limited

[nvestment Holding



2. Group Sense Manufactory Company Limited

Company:

Place of Incorporation:
Company Registration number:
Date of incorporation:

Address of registered office:

Authorized share capital:
Issued share capital:
Shareholders:

Directors:

Registered Agent:

Principal Activity:

Group Sense Manufactory Company Limited
British Virgin Islands

46373

3 July 1991

Wickhams Cay II, Road Town, Tortola, VG1110,
British Virgin Islands

US$50,000 with 50,000 shares @US$1.00 each
US$1 with 1 share @US$1.00

Group Sense (Holding) Limited 1 share

Tam Wai Ho (2 September 1991)

Lin Ming Huang (4 April 1995)

Tam Wai Tong (14 March 2011)

Mui Ka Wai (14 March 2011)

Vistra (BVI) Limited

Investment Holding



3. Powerquest Technology Limited

Company:

Place of Incorporation:
Company Registration number:
Date of incorporation:

Address of registered office:

Authorized share capital:
Issued share capital:
Shareholders:

Directors:

Secretary:
Registered Agent:

Principal Activity:

Powerquest Technology Limited
British Virgin Islands
397553

18 July 2000

Wickhams Cay II, Road Town, Tortola, VG1110,
British Virgin Islands

US$50,000 with 50,000 shares @US$1.00 each
US$100.00 with 100 shares @US$1.00 each
Group Sense Investment Limited 100 shares
Tam Wai Ho (4 October 2000)

Tam Wai Tong (4 October 2000)

Group Sense Services Limited

Vistra (BVI) Limited

Investment Holding



4. Group Sense Wireless Technology (Singapore) Limited

Company:

Place of Incorporation:
Company Registration number:
Date of incorporation:

Address of registered office:

Authorized share capital:
Issued share capital:
Shareholders:

Directors:

Secretary:
Registered Agent:

Principal Activity:

Group Sense Wireless Technology (Singapore)
Limited

British Virgin Islands
395441
5 July 2000

Wickhams Cay II, Road Town, Tortola, VG1110,
British Virgin Islands

US$50,000 with 50,000 shares @US$1.00 each
US$1.00 with 1 share @US$1.00

Group Sense Investment Limited 1 share

Tam Wai Ho (2 August 2000)

Tam Wai Tong (2 August 2000)

Group Sense Services Limited

Vistra (BVI) Limited

Investment Holding



Part C — Japan Subsidiary

P24k 7 v —7 & > R Kabushiki Kaisha Group Sense
Company: XLt v—7"%v > A
Kabushiki Kaisha Group Sense

Place of Incorporation: Japan

| Company Registration number: 0100-01-107946

~ Date of incorporation: 28/03/2007

| Address of registered office: IR A X HAB AT H 5% 158
Authorized share capital: JPY250,000,000 with 5,000 shares @ JPY50,000

each

Issued share capital: JPY60,000,000 with 1,200 shares @ JPY50,000 each
Shareholders: Group Sense Strategic Capital Limited 1,200 shares
Directors: Tam Wai Ho

Otani Kazuhiro
Aoki Naomasa
Registered Agent: N/A

Principal Activity: Investment Holding



Part D — Hong Kong Subsidiaries

1. Group Sense Limited # %47 L/ &)

Company: Group Sense Limited
HEHIRAE
Place of Incorporation: Hong Kong
Company Registration number: 218214
Date of incorporation: 10 June 1988
Address of registered office: Rooms 13-24, 2/F., Sino Industrial Plaza, 9 Kai

Cheung Road, Kowloon Bay, Kowloon, Hong Kong.

Issued share capital: HK$201,000 with 1,000 ordinary shares @ HK$1.00
each and 200,000 5% non-voting deferred shares
@HK$1.00 each

Shareholders: Tam Wai Ho — | ordinary (held on trust for Group
Sense (Holding) Limited)

Tam Wai Tong — 1 ordinary (held on trust for Group
Sense (Holding) Limited)

Group Sense (Holding) Limited

- 998 ordinary

- 200,000 5 % non-voting deferred
Directors: Tam Wai Ho (4™ July, 1988)

Tam Wai Tong (4" July, 1988)

Mui Ka Wai (12" February, 1998)

Kazuhiro Otani (12" February, 1998)

Lee Koon Hung (7% July, 2008)

Principal Activity: Design and trading of electronic products and
Investment Holding



2. Group Sense Services Limited BEETHR A TR\ E]

Company:

Place of Incorporation:
Company Registration number:
Date of incorporation:

Address of registered office:

Issued share capital:

Shareholders:

Directors:

Principal Activity:

Group Sense Services Limited
WIS ARAE

Hong Kong

654921

18 September 1998

Rooms 13-24, 2/F., Sino Industrial Plaza, 9 Kai
Cheung Road, Kowloon Bay, Kowloon, Hong Kong.

HKS$100 with 100 shares @HK$1.00 each
Group Sense Limited 99 shares

Billion Link Investment Limited 1 share
(held on trust for Group Sense Limited)
Tam Wai Ho (8 October 1998)

Tam Wai Tong (8 October 1998)

Consulting Services



3. Group Sense Manufactory Company Limited 5 54185 A PR A ]

Company:

Place of Incorporation:
Company Registration number:
Date of incorporation:

Address of registered office:

Issued share capital:
Shareholders:

Directors:

Principal Activity:

Group Sense Manufactory Company Limited
BEREHRNE

Hong Kong

351179

26 March 1992

Rooms 13-24, 2/F., Sino Industrial Plaza, 9 Kai
Cheung Road, Kowloon Bay, Kowloon, Hong Kong.

HK$2 with 2 shares @HK$1.00 each

Group Sense Manufactory Company Limited 1
share

Group Sense Services Limited 1 share

(held on trust for Group Sense Manufactory
Company Limited)

Tam Wai Ho (1 April 1992)
Tam Wai Tong (1 April 1992)

Investment Holding



4. Group Sense PDA Limited

Company:

Place of Incorporation:
Company Registration number:
Date of incorporation:

Address of registered office:

Issued share capital:

Shareholders:

Directors:

Principal Activity:

Group Sense PDA Limited
HEEE FEEATRAE
Hong Kong

729898

4 September 2000

Rooms 13-24, 2/F., Sino Industrial Plaza, 9 Kai
Cheung Road, Kowloon Bay, Kowloon, Hong Kong.

HKS$100 with 100 shares @HK$1.00 each
Powerquest Technology Limited 99 shares
Group Sense Services Limited 1 share

(held on trust for Powerquest Technology Limited)
Tam Wai Ho (4 October 2000)

Tam Wai Tong (4 October 2000)

Lee Koon Hung (27 August 2001)

Design of handheld electronic products and the
provision of technical consultancy service



5. Group Sense Mobile-Tech Company Limitedf £ f8hRHE AR\ F)

Company:

Place of Incorporation:
Company Registration number:
Date of incorporation:

Address of registered office:

Issued share capital:

Shareholders:

Directors:

Principal Activity:

Group Sense Mobile-Tech Company Limited
HEEBIREAEIRAH

Hong Kong

706699

6 March 2000

Rooms 13-24, 2/F., Sino Industrial Plaza, 9 Kai
Cheung Road, Kowloon Bay, Kowloon, Hong Kong.

HK$2 with 2 shares @HK$1.00 each

Group Sense Wireless Technology (Singapore)
Limited 1 share

Group Sense Services Limited 1 share

(held on trust for Group Sense Wireless Technology

- (Singapore) Limited)

Tam Wai Ho (1 December 2000)
Tam Wai Tong (1 December 2000)
Lee Koon Hung (1 October 2006)

Development and trading of wireless telecom devices
and products



6. Group Sense Strategic Capital Limited fE &SI E R GIR/A\F

Company: Group Sense Strategic Capital Limited
HERIBEAHRAE

Place of Incorporation: Hong Kong

Company Registration number: 0704399

Date of incorporation: 16/02/2000

Address of registered office: Rooms 13-24, 2/F, Sino Industrial Plaza, 9 Kai
Cheung Road, Kowloon Bay, Hong Kong

Issued share capital: 100 ordinary shares @ HK$1 each

Shareholders: Group Sense Investment Limited 100 shares

Directors: Tam Wai Ho, Samson

Tam Wai Tong, Thomas

Principal Activity: Investment holding



7. Group Sense Software Technology (Hong Kong) Limited R (FH)VEIR

/57
Company: Group Sense Software Technology (Hong Kong)
Limited
RSB B AR AE
Place of Incorporation: Hong Kong
Company Registration number: 0685024
Date of incorporation: 11/08/1999
Address of registered office: Rooms 13-24, 2/F, Sino Industrial Plaza, 9 Kai
Cheung Road, Kowloon Bay, Hong Kong
Issued share capital: 100 ordinary shares (@ HKS$1 each
Shareholders: Group Sense Investment Limited 100 shares
Directors: Tam Wai Ho, Samson
Tam Wai Tong, Thomas
Principal Activity: Investment holding



Part E — Major PRC Subsidiaries

1. Dongguan Chang An Group Sense Electronics Factory 5 5E-E 272 HEEV 86

Company Name:

Place of incorporation:
Registration number:

Date of incorporation:

Address of registered office:
Representative or branch office:
Total Investment:

Registered capital:

Paid-up capital:

Shareholders and registered capital:

Directors:

Financial year end
Legal representative

Principal activity:

REERUEEE T
Dongguan Chang An Group Sense Electronics
Factory

PRC

9144190061834151XN

10/06/1993

W RSN

N/A

AR 2,000 B

B 2,000 B

A 2,000 B

(LB R 2 E) Group Sense Manufactory Company
Limited fE& S AR E R 2,000 & (100%)
HEE (EER)

R RIEER)

2R T

12H31H

Rl

RIS AN - B - TR - 4R
MR~ (IR ~ ST - REREIRS - RS EY
o S % LT ERR TR
S~ (B A BHEENEE - (PDA %51 ~ {HIEHEETHE
a ~ Hall RGN - B S - 2 R R RS DU RER
(FBAZRCHIRISEERRIL - BRITAUBH % S B e~y
EAREAER  AHAEARERR D) - OF BT v 3y
THE - HEE A TR ) -
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2. RS RRL R TA A

Company Name:

Place of incorporation:
Registration number:

Date of incorporation:

Address of registered office:
Representative or branch office:
Total Investment:

Registered capital:

Paid-up capital:

Shareholders and registered capital:

Directors:

Financial year end
Legal representative

Principal activity:

RERESNEFARAR

Global Asia High-tech Electronics Co. Ltd.

PRC

91441900747060597N

14/02/2003

EETREESIHNERIXE

N/A

16,5008

& HE6,5008

ElE6,5008

Group Sense Manufactory Company Limited # %5 #i|
ERRAT ##6,5008 (100%)

EER

EEE

BRE

121931 H

EER

EEMMEERE, EFLEE. EAKBY

B, FREME QAT SEERD). ETE. 3
SREK. BHERR. ELEHMLUREHGE

2. BIBTEME. BETEAE. LR, BR
EEMSKEREES., FH. BFHRESRAE
., BmEHR. WMEN, BEs. SRR, &
iR, MAR. ERYHNEFEEEXHE

HE)., BEERTREMG. ULBEERSRNE
RE KA EEREE)

11



3. TTARMIR IR AT IR A 7]

Company Name:

Place of incorporation:
Registration number:

Date of incorporation:

Address of registered office:
Representative or branch office:
Total Investment:

Registered capital:

Paid-up capital:

Shareholders and registered capital:

Directors:

Financial year end
Legal representative

Principal activity:

BRAPRABRGEREHRAF

PRC

91440000731466728H

29/08/2001

JE R A BN T R el L AR 965% B 4 TR S5 4/
N/A

AR®E2,5508

ARY2,5508

ARME2 SS0E

RERTSEEFAERLT ARHE1,300.58
(51%)

BEMEESRGHERLERAT ARY1,2495
B (49%)

BER(EER)

B o

12H31H

EBEE

AHERER, ERBASE. AT, B EHE(E
BHTEN, BEFELHE SFHEHERMN
. BA%E ;. BHRGAOBMRE, MRS ;
WE . aRIE (LTS (RafEk{be
) > BFAEmMRBERKBASHEEHRER
i, FETERME) TEFETEMREG,
ICR, HigeAfm ; BWREHEE ; SHpems -
PHEE . WEEH  BYER 0., BhERA,
(RTEASHL A IE E o ARSI HE A2 1% 5 7]
Bl 4K 2 EEN)

12



4.

J7IMIE S B R A

Company Name:
Place of incorporation:
Registration number:
Date of incorporation:

Address of registered
office:

Representative or branch
office:

Total Investment:
Registered capital:
Paid-up capital:

Shareholders and
registered capital:

Directors:

Financial year end
Legal representative

Principal activity:

B R BT IRA ]
PRC
914401034738973XK
03/07/2015

JEE M T 2 R L AT B8 965% E 47 —FR6/E606-B
N/A

A #24 5008

ANE#24 5008

NE 24,5008

RER DR FHRAT ANRBE12,495 #(51%)
UM EERAE R O AR AT ARYE12,005 5
(49%)

Kt

12431 H

¥t

BRI BEEE (B E RS e T B e IR 7 5 B
TR B RS BB R HE A R A S S R B B s T
W REBER A B e S S, o FH & A
8 (REBt) EEIFERGYEER B pE
HK s 5 I E S B AR S | S 4K T R E B B
JEAL AR, - KBRS T, B BB S E A
HIBHSERIIT ~ ZPEERI4EE,; (MOAZREHMERIER - 4%
FEREERF IR T7 ] B e 48 5 E)
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5. IRYITIBOE & b hhiAT R 2w

Company Name:

Place of incorporation:
Registration number:
Date of incorporation:

Address of registered office:

Representative or branch office:

Total Investment:
Registered capital:
Paid-up capital:

Shareholders and registered capital:

Directors:
Financial year end
Legal representative

Principal activity:

A2 LA RAE
PRC

914403007556813427
17/11/2003
ARIITT B EriE R e 1072 SRERUT[ES 1609
N/A

AR 160 5

4y

A 160 #

MBI ARE & (60%)

(EMEEE =L Group Sense Mobile-Tech Limited
)

MEE ARE64E  (40%)

(BUEEE 5208 Group Sense Mobile-Tech Limited
FrA)

AR

12 H 31 H

MBS

SR BRI T S R R
95 56 RN  BUSRLINSY | ARG - )
BHGRO ESEF S B HEMS)
A o AIIRE ST LR I
R AT

14



SCHEDULE 2

VENDOR WARRANTIES

The Vendor represent, warrant to, and undertake with, the Purchaser that:

1.

General

(i)

(ii)

(iii)

(iv)

It has full power and authority, and has obtained all necessary consents and
approvals, to enter into this Agreement and to exercise its rights and perform its
obligations hereunder and (where relevant) all corporate and other actions
required to authorise its execution of this Agreement and its performance of its
obligations hereunder have been duly taken.

This Agreement is a legal, valid and binding agreement on the Vendor and is
enforceable in accordance with its terms.

The respective obligations of the Vendor under this Agreement shall at all times
constitute direct, unconditional, secured, unsubordinated and general
obligations of, and shall rank at least pari passu with, all its respective other
present and future outstanding secured obligations.

The execution and delivery of, and the performance by the Vendor of its
obligations under this Agreement, and any other document to be executed
pursuant to this Agreement to which the Vendor is or is to be a party, will not:

(a) result in a breach of any provision of the memorandum and articles of
association, or the equivalent constitutional documents, of the Vendor;

(©) result in a breach of, or constitute a default under, any instrument to
which any of the Vendor is a party or by which it is bound; or

(d) result in a breach of any order, judgment or decree of any court or
governmental agency to which the Vendor is bound or a violation of any
applicable laws and regulations in the PRC, the BVI or any other
applicable jurisdiction.

Sale Shares and Sharecholder’s Loan

(1)

(ii)

(iii)

The Sale Shares were allotted and issued fully paid up in accordance with the
constitutional documents of the relevant Target Company and all relevant laws,
and are legally and beneficially owned by the Vendor free from all
Encumbrances.

The Sale Shares are and will constitute 100% issued share capital of the relevant
Target Company as at the date of this Agreement and as at Completion.

There is no option, right to acquire, mortgage, charge, pledge, lien or other form

of security or Encumbrance or agreement on, over or affecting any of the Sale
Shares and there is no agreement or commitment to give or create any of the

15



(iv)

)

(vi)

foregoing and no claim has been made by any person to be entitled to any of the
foregoing which has not been waived in its entirety or satisfied in full.

The Shareholder’s Loan will at Completion be due and owing by the relevant
Target Company and is repayable on demand to the Vendor, is valid and
subsisting, interest free and unsecured.

The Shareholder’s Loan as at the date of this Agreement and shall remain up to
Completion comprising all amounts due by the Target Companies to the Vendor.

The Vendor is entitled to assign or will procure the assignment of the legal and
beneficial ownership of the Shareholder’s Loan to the Purchaser (or its nominee
to whom the Sale Shares are to be transferred) free from Encumbrances on
Completion.

Group structure; corporate matters, etc.

(1)

(i)

Each of the Target Companies has been and remains validly incorporated or
established and in good standing pursuant to the laws of its country of
incorporation or establishment.

All shares, share or equity interests, ownership interests, debentures or other
securities issued or allotted by each of the Target Companies has been and
remain validly issued or allotted and fully paid up.

Accounts and Accounting Records

)

(i)

The Accounts have been prepared in accordance with accounting principles
generally accepted in Hong Kong and consistently applied.

The Accounts give a materially accurate view of the state of affairs and financial
and trading positions of the Group at the date to which they were prepared and
of the Group's results for the financial period ended on that date and no event
has occurred that has resulted in the results of the Group in respect of the period
covered by such accounts being abnormally high or low.

Events since the Accounts Date

Save as the transactions contemplated under this Agreement and the Security
Documents, since the Accounts Date as regards each member of the Group:

()

there has been no material adverse change in its financial position or prospects
or conditions, assets, liabilities;

16



(i)

(iii)

(iv)
)

its business has been carried on in the ordinary and usual course and in the same
manner (including nature and scope) as in the past;

no dividend or other distribution has been declared, made or paid to its members
or Purchaser;

no change has been made to its accounting reference period; and

none of its assets has been acquired or disposed of, or agreed to acquire or
dispose of, except in the ordinary course of business.

6. Property

(i)

(ii)

Schedule 4 sets out the properties (“Owned Properties™) owned or in respect of
which land use rights or building ownership rights are owned by members of
the Group or in respect of which any member of the Group has any interest
whatsoever and the Group does not own, operate, manage or have any other
right or interest, directly or indirectly, in any other real property of any kind
except for those described in Part B of Schedule 4.

Each relevant member of the Group possesses good title in or land use rights
and (where applicable) building ownership rights to the Owned Properties and
members of the Group have the right to use and occupy the Owned Properties
and own and use all such buildings without having to make any additional
payments or satisfy other requirements.

7. Insolvency of members of the Group

(i)

(i)

No order has been made and no resolution has been passed for the winding up,
liquidation or bankruptcy of either of the Target Companies and no petition has
been presented and no meeting has been convened for the purpose of the
winding up, liquidation or bankruptcy of either of the Target Companies.

No steps have been taken for the appointment of an administrator or receiver of
any part of any property of either of the Target Companies.

8. Litigation

)

So far as the Vendor is aware, neither of the Target Companies is a party to any
ongoing litigation or arbitration, administrative or criminal proceedings of a
material nature, and so far as the Vendor is aware, no litigation or arbitration,
administrative or criminal proceedings of a material nature against either of the
Target Companies is pending or being threatened.

17



(1) So far as the Vendor is aware, there is no action or investigation by government
or governmental, supernational or state agency or regulatory body to restrain,
prohibit or otherwise challenge the operation of any member of the Group.

18



SCHEDULE 3

PURCHASER WARRANTIES

The Purchaser represents, warrants to, and undertakes with, the Vendor that:

(M)

(ii)

(iif)

(iv)

v)

(vi)

It has full power and authority, and has obtained all necessary consents and
approvals, to enter into this Agreement and to exercise its rights and perform its
obligations hereunder and (where relevant) all corporate and other actions
required to authorise its execution of this Agreement and its performance of its
obligations hereunder have been duly taken. This Agreement is a legal, valid
and binding agreement on the Purchaser and is enforceable in accordance with
its terms.

Its obligations under this Agreement shall at all times constitute direct,
unconditional, secured, unsubordinated and general obligations of, and shall
rank at least pari passu with, all its other present and future outstanding secured
obligations.

The execution and delivery of, and the performance by the Purchaser of its
obligations under this Agreement, and any other document to be executed
pursuant to this Agreement to which the Purchaser is or is to be a party, will not:

(a) result in a breach of any provision of the memorandum and articles of
association, or the equivalent constitutional documents, of the Purchaser;

(e) result in a breach of, or constitute a default under, any instrument to
which the Purchaser is a party or by which it is bound; or

® result in a breach of any order, judgment or decree of any court or
governmental agency to which the Purchaser is bound or a violation of
any applicable laws and regulations in the PRC, the BVI or any other
applicable jurisdiction.

None of the Purchaser and its associates (as defined under the Listing Rules) are
connected persons (as defined under the Listing Rules) of the Vendor and/or any
of its direct or indirect holding companies.

None of the Purchaser and its associates (as defined under the Listing Rules) are
interested in any share capital of the Vendor and/or the Vendor’s Subsidiaries
and/or the Vendor’s direct or indirect holding companies.

The Purchaser is not in any way related to and the Purchaser is independent of
each of the Target Companies and any member of the Group prior to the date of
this Agreement.

19



SCHEDULE 4

PROPERTIES
Part A. Owner: Group Sense Limited
No. Use Address
1. Office & 1. Workshops Nos 13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 23 & 24 on Second Floor of Sino
workshop Industrial Plaza, No. 9 Kai Cheung Road, Kowloon Bay, Hong Kong
2. Car park 2. Car Parking Space No.P3 of Sino Industrial Plaza, No.9 Kai Cheung Road, Kowloon
Bay, Hong Kong
Part B. Owner: J" i p KiGER AR A E
}#ﬁ %@%—g% H%J‘% %Eﬁtﬁt @%E%
GFITR)
I | BEAUIIEFS T YRR ARE B — it T — = 231028
0550013224% -~
2_ = a (=] [y 7 3] =
BB AU 7 5 T B X RIS HiR— 1 EE 2.056.72
05500132235 ’
S| BRI E T B K X ATHICS B R — 2R 2.295.10
05500132225 ,
4. =) IFREE 5 =
EEMNIIEEE T B XAEReS Bim— 1532 2.295.10
05500132215 ,
> | BREETE Ty B XATK6S B iR —1H4R 229510
05500132205 ,
6 | BEMRIEBTE T B XHARS HRE—HSE 2.295.10
0550013219% ’
7. EENEETE Ty ¥ KX HETRI6T BiR— 1562 2.295.10
05500132185
3. = . = iy 23 = —
BEMNITEEE T 2 X AT EE96 S Eis R | s64.42
05500132175 ’
9. EEMEETE T PR X MRS B —H52E 1.788.41
0550013216% ’
10| BEwIETE LW R X TR Bk — 53R 1,883.33
05500132155 ,
11. = i - 3 = -
EFRHMERFES LA B XA Bim—154E 1.797.64
05500132145
2. | BEMAGEETS T KX TRICES Bk =58 1,802.45
05500132135 ’
1 . — . e =] —_
3 EEHNIEETE T ¥ XK E B 1562 1.715.63
05500132125 ,

20




14. ==} 3 = -
BEERERTE i B X AATR06S B R SR 1614
05500132115 '
15. = b by L R
BRLRLREF R T B R AAB6S B R R 16022
05500132105 T
16. = b 4 T R
BRAERNERTS T B K X ATH06S E 4R =H54R L 16022
05500132085 T
17. = b A L R .
| BEMITRT # T B KX AL TB96 S B = 45 L6025
05500132075 C
18. = ¥ =
5| BEMREAY S T BRI ATRICS BB =H6E | 16022
05500132065 T
Part C. Owner: RERZEENEFRK
224 EERW A FEEt BHREE
(FEX)
I | BEMIEFE 16640855 | HER e I R EE A 375.72
2 | BEMIETEIC3E | TATEE | femikEoihXEgA 6836.1
3| BEHIEFEI640745 | BEBWES | AemkoEo)KERN 4234.27
4 | BEMIEFEI6640755 | HERE | memkrEE ) KEEN 3557.06
18
5 | BREBIEFE16640765 | HNE 7o B K A 2 YD [ A A 2877.14
6 | BRMBIEFE16640775 | BE FEmH e EE X EEN 14677.12
7| BEMIEFE2420653F | A2BEE | remrkrES D KERN 2018.84
8 | BEMILTHE24206545 | B2RET | etk @) KEEN 2202.91
9 | BEMIEFE24206555 | BIRER | semkRES ) RERN 220291
10| BEMIEFE24206565 | AIRET | etk KERN 2018.84
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SCHEDULE 5
FORM OF CUSTODY LETTER

39



Bk &

l. AT, TRPRNERAAREAIRAT, AT 2 5 e i % .

2. AN FREUERA AR A (R )HBR/NE] Group Sense (International) Limited
( “Group Sense” ) 1E A7 K Croydon Capital Advisors Limited ( “Croydon Capital” )
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PR~

Rt | BEERR A% EE#E BRSEEAR
CEF#)
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3. | BEMRIEETE Tk BRIXMATH 96 BEREIHER 1,564.42
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SCHEDULE 6
FORM OF HK SHARE CHARGES

Part A




Private & Confidential

Dated 2018

GROUP SENSE MANUFACTORY COMPANY LIMITED
(as Chargor)

in favour of

GROUP SENSE (INTERNATIONAL) LIMITED

(as Chargee)

SHARE CHARGE
in respect of the entire issued shares of

GROUP SENSE MANUFACTORY COMPANY LIMITED (&84 R4
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THIS DEED is made on 2018 between:

) GROUP SENSE MANUFACTORY COMPANY LIMITED, a BVI business company
incorporated under the laws of the British Virgin Islands with limited liability and with
company number 46373 and whose registered office address is at Vistra Corporate Services
Centre, Wickhams Cay 1I, Road Town, Tortola, VG1110, British Virgin Islands (the
"Chargor"); and

2) GROUP SENSE (INTERNATIONAL) LIMITED, a company incorporated under the laws
of Bermuda and registered as a non-Hong Kong company under Part 16 of the Companies
Ordinance and listed on The Stock Exchange of Hong Kong Limited (stock code: 601) whose
registered office is at Clarendon House, Church Street, Hamilton HM 11, Bermuda (the
"Chargee").

WHEREAS:-

(A) Pursuant to a sale and purchase agreement dated on or around the date of this Deed (as amended
and supplemented from time to time, the "Sale and Purchase Agreement") entered into
between Croydon Capital Advisors Limited as purchaser (the "Purchaser”) and the Chargee as
vendor, the Chargee agreed to sell and the Purchaser agreed to purchase the entire issued shares
in each of Group Sense (S.E.A.)) Limited and Group Sense Investment Limited in accordance
with the terms and conditions contained therein.

(B) It is a condition under the Sale and Purchase Agreement that at the time of Completion (as
defined in the Sale and Purchase Agreement) that the Chargor shall have executed and
delivered this Deed and any other ancillary documentation to and specified in this Deed to the
Chargee.

NOW THIS DEED WITNESSES as follows:

DEFINITIONS AND CONSTRUCTION

Definitions
Words and expressions defined in the Sale and Purchase Agreement shall, unless otherwise
defined in this Deed, or the context otherwise requires, have the same meanings when used in
this Deed.

Defined Terms

"BVI Act" means the BVI Business Companies Act, 2004 (as amended) of the British Virgin
Islands.

"Charged Assets" means the assets of the Chargor from time to time subject, or expressed to be
subject, to the Charges or any part of those assets.

"Charge" or "Charges" means all or any of the Security created or expressed to be created by
or pursuant to this Deed.

"Companies Ordinance" means the Companies Ordinance (Cap. 622 of the Laws of Hong
Kong).

Share Charge (over shares in Group Sense Manufactory Company Limited)

-1-



"Company" means Group Sense Manufactory Company Limited (HEERIEFRLA T, a

company incorporated in Hong Kong whose registered address is at Rooms 13-24, 2/F, Sino
Industrial Plaza, 9 Kai Cheung Road, Kowloon Bay, Kowloon, Hong Kong.

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

"Deed" means this Share Charge.
"Declaration of Trust" means the declaration of trust dated 1 April 2003 and entered into by

Group Sense Services Limited pursuant to which Group Sense Services Limited declares that it
holds Share B upon trust on behalf of the Chargor. :

"Delegate" means a delegate or sub-delegate appointed under Clause 10.1 (Delegation).
"Dividends" means all present and future:

dividends and distributions of any kind and any other sum received or receivable in respect of
any Share;

rights, shares, money or other assets accruing or offered by way of redemption, bonus, option or
otherwise in respect of any Share;

allotments, offers and rights accruing or offered in respect of any Share; and

other rights and assets attaching to, deriving from or exercisable by virtue of the ownership of,
any Share.

An "Event of Default" occurs when the Purchaser fails to comply with any provision under the
Sale and Purchase Agreement (including, but not limited to payment of all of any part of the
Consideration) within the relevant grace period as permitted under the Sale and Purchase
Agreement or within such timeframe as allowed by the Chargee.

"Nominee" means:

(a) Group Sense Services Limited, a company incorporated in Hong Kong with limited
liability and with company number 654921; and/or

such other person or entity nominated by the Chargor as its nominee shareholder in respect of
any Charged Assets pursuant to any contractual arrangements or written agreements,
including, but not limited to a declaration of trust or a nominee declaration.

"Party" means a party to this Deed and includes its successors in title, permitted assigns and
transferees and "Parties" means all of them.

"Receiver" means any receiver, manager, receiver and manager or other similar officer
appointed by the Chargee in respect of any or all of the Charged Assets pursuant to this Deed.

"Register of Charges" means the register of charges of the Chargor maintained by the Chargor
in accordance with section 162 of the BVI Act.

"Registrar of Corporate Affairs" means the Registrar of Corporate Affairs of the British
Virgin Islands appointed under Section 229 of the BVI Act.
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"Register of Directors" means the register of directors of the Company maintained by the
Company.

"Register of Members" means the register of members of the Company maintained by the
Company.

"Release Date" means the date on which all the Secured Obligations have been paid, repaid,
fulfilled or otherwise discharged in full to the reasonable satisfaction of the Chargee.

"Relevant Jurisdiction" means, in relation to the Chargor:

(b) its jurisdiction of incorporation;
(©) any jurisdiction where any asset subject to or intended to be subject to this Deed is
situated;

(d) any jurisdiction where it conducts its business; and
(e) the jurisdiction whose laws govern the perfection of any of this Deed.

"Secured Obligations" means any and all moneys, liabilities and obligations (whether actual
or contingent, whether as principal, surety or otherwise, whether now existing or hereafter
arising, whether or not for the payment of money, and including, without limitation, any
obligation or liability to pay damages) which are or may become payable or owing to the
Chargee by the Purchaser under or pursuant to the Sale and Purchase Agreement or by the
parties to the Security Documents (other than the Chargee) under or pursuant to the Security
Documents and/or all other obligations hereby secured including, all legal and other Ccosts,
charges and expenses which the Chargee or its receiver or any such other person acting on their
behalf may incur in enforcing or obtaining, or attempting to enforce or obtain, payment of any
such moneys, debts and liabilities.

"Security Perfection Requirement" means the making or procuring of the appropriate
registrations, filings, endorsements, notarisations, stampings and/or notifications of this Deed
or the Security created hereunder in each case for the purposes of perfection of the Security
created hereunder

"Security" means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

"Share A" means the share in the Company legally and beneficially owned by the Chargor at
the date of this Deed and the details of which are fully described in Schedule 2 (Particulars of
the Company and the Shares).

"Share B" means the share in the Company legally owned by the Nominee and beneficially
owned by the Chargor at the date of this Deed and the details of which are fully described in
Schedule 2 (Particulars of the Company and the Shares).

"Shares" means all present and future shares in the Company and beneficially owned by the
Chargor, including all the shares issued and outstanding at the date of this Deed and the details
of which are fully described in Schedule 2 (Particulars of the Company and the Shares).

"Third Parties Ordinance" means the Contracts (Rights of Third Parties) Ordinance (Cap.
623 of the Laws of Hong Kong).
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Construction
(a) In this Deed, unless the context otherwise requires:

(i) references to Clauses and Schedules are references to the clauses of, and
schedules to, this Deed;

(i) reference in a Clause to a sub-clause is a reference to a sub-clause of that
Clause;

(i)  a reference to an agreement includes any contract, document, instrument or
deed, an arrangement and any other kind of commitment;

(iv) a reference to any agreement is to that agreement as it may be amended or
varied or novated by the parties thereto from time to time;

v) words importing the plural include the singular and vice versa, and words
importing a gender include every gender;

(vi) references to any person include references to his respective successors in title,
permitted assigns and transferees;

(vii)  a provision of law is a reference to that provision as amended or re-enacted;
and

(viii)  atime of day is a reference to Hong Kong time.

(b) Clause and Schedule headings are for ease of reference only.

(¢) An Event of Default is "continuing" if it has not been waived by the Chargee.

(d) Unless expressly provided otherwise, where this Deed specifies an amount in a given
currency (the "specified currency") "or its equivalent”, the "equivalent" is a
reference to the amount of any other currency which, when converted into the specified
currency utilising the spot rate of exchange of a bank to be selected by the Chargee for
the purchase of the specified currency with that other currency at or about 11 a.m. on
the relevant date, is equal to the relevant amount in the specified currency.

1.4 Third party rights

(@) Unless 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 to enjoy the benefit of any term

of this Deed.

(b) Notwithstanding any term of this Deed, the consent of any person who is not a party to
this Deed is not required to rescind or vary this Deed at any time.

(c) Any Receiver or Delegate may, subject to this Clause 1.4 and the Third Parties
Ordinance, rely on any Clause of this Deed which expressly confers rights on it.

1.5 Sale and Purchase Agreement
This Deed is a "Security Document” for the purposes of the Sale and Purchase Agreement.
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COVENANT TO PAY
2.1 Covenant to Pay Secured Obligations

The Chargor covenants that it shall on demand pay to the Chargee all monies and discharge all
obligations and liabilities now or hereunder due, owing or incurred by the Purchaser to the
Chargee under or pursuant to the Sale and Purchase Agreement in each case when the same
become due for payment or discharge whether by acceleration or otherwise, and whether such
monies, obligations or liabilities are express or implied; present, future or contingent; joint or
several; incurred as principal or surety; originally owing to the Chargee or purchased (whether
by assignment or otherwise) or acquired in any other way by it; denominated in whatever
currency; or incurred on any current or other banking account or in any other manner
whatsoever. The making of one demand under this Deed will not preclude the Chargee from
making any further demands whilst any amounts remain outstanding under the Sale and
Purchase Agreement.

2.2 Potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenant to Pay Secured Obligations) nor the
security created by this Deed shall extend to or include any liability or sum which would, but
for this Clause 2.2, cause such covenant, obligation or security to be unlawful under any
applicable law.

SECURITY
Charge

The Chargor, as legal and beneficial owner of Share A and as beneficial owner of Share B and
as continuing security for the due and punctual payment and discharge of all Secured
Obligations:

(a) charges in favour of the Chargee by way of first fixed charge to the Chargee, all its
rights, title and interest present and future in and to the Shares and Dividends except to
the extent that such rights are subject to a valid and effective assignment by way of
fixed security with first ranking priority under Clause 3.1 (b); and

(b) assigns by way of fixed security with first ranking priority, and agrees to assign by way
of first fixed security absolutely to the Chargee, all its rights (including those rights it
may have against a Nominee), present and future, relating to any of the Shares and/or
Dividends, including without limitation:

(i) its rights relating to or against any depositary, Nominee or similar person with
whom any of the Shares and/or Dividends may be deposited to the extent of
those Shares and/or Dividends;

(ii) rights it may have against any person to require delivery to it of any of the
Shares and/or Dividends;

(iii)  rights to give instructions relating to any of the Shares and/or Dividends; and

(iv)  all claims for damages and rights to receive moneys due or to become due for
any reason whatsoever in respect of any of the Shares and/or Dividends,
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including those rights it may have against a Nominee or a Delegate (in each case subject
to the provisions of this Deed).

Further security

The Chargor shall, promptly upon the Chargee so requiring by notice to it, execute and deliver
(or procure the execution and delivery of the same) to the Chargee such other Security (in such
form as the Chargee shall require and, to the extent possible, on terms substantially similar to
this Deed) in favour of the Chargee as the Chargee may require from time to time in order to:-

(a) ensure that it has an effective fixed charge over the Charged Assets; and

(b) facilitate the enforcement of the Charges, the realisation of the Charged Assets or
the exercise of any rights held by the Chargee or any Receiver under or in
connection with the Charges in accordance with this Deed.

Retention of documents

The Chargee shall be entitled to continue to hold any document delivered to it pursuant to
Clause 4.3 (Delivery of documents) until the Charges (or the applicable part thereof) are
released in accordance with the terms of this Deed.

RESTRICTIONS AND FURTHER ASSURANCE
Security

The Chargor shall not create or permit to subsist any Security over the Charged Assets unless
such Security is created with the prior written consent of the Chargee.

Disposal

The Chargor shall not (nor shall the Chargor agree to) enter into a single transaction or a series
of transactions (whether related or not and whether voluntary or involuntary) to sell, lease,
withdraw, transfer or otherwise dispose of the Charged Assets.

Delivery of documents
In furtherance of the Security created under this Deed:

(a) the Chargor shall deliver or procure that there shall be delivered to the Chargee such
documents relating to the Charged Assets as the Chargee requires for the purpose of
perfecting the Charges and the following documents (in the form set out in the relevant
Schedules hereto or otherwise in a form and substance reasonably satisfactory to the
Chargee) (i) in respect of the Charged Assets in existence on the date of this Deed,
upon execution of this Deed and (ii) in respect of any Charged Asset coming into
existence or acquired by the Chargor after the date of this Deed, within five (5)
Business Days after such coming into existence or acquisition, all of which documents
may be held by the Chargee until all of the Charges are released:

(i) valid and duly issued share certificates (of each class) in respect of such
Charged Assets;

(iD) a certified copy of the Register of Members;
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) the Chargor shall deliver or procure that there shall be delivered to the Chargee such
documents relating to the Charged Assets as the Chargee requires for the purpose of
perfecting the Charges and the following documents (in the form set out in the relevant
Schedules hereto or otherwise in a form and substance reasonably satisfactory to the
Chargee) (i) in respect of the Charged Assets in existence on the date of this Deed,
upon the occurrence of an Event of Default or such other time as the Chargee requests
in its absolute discretion, and (ii) in respect of any Charged Asset coming into
existence or acquired by the Chargor after the date of this Deed, the later of (A) five (5)
Business Days after such coming into existence or acquisition and (B) the occurrence
of an Event of Default, or such other time as the Chargee requests in its absolute
discretion, all of which documents may be held by the Chargee until all of the Charges
are released:

(i) an undated instrument of transfer executed by each of the Chargor and the
Nominee in respect of the Shares registered in its name in favour of the
Chargee or its nominees (as the Chargee shall direct) in the form set out in
Schedule 6 (Form of Instrument of Transfer);

(i) undated bought and sold notes executed by the Chargor in respect of the Shares
in the form set out in Schedule 7 (Form of Bought and Sold Note);

(iii)  (in respect of any Charged Assets that is held by or registered in the name of
any person other than the Chargor) an acknowledgement duly executed by
such person in substantially the form as set out in Schedule 8 (Form of
Acknowledgement from Nominee) in respect of such Charged Asset;

(iv) an irrevocable proxy and power of attorney executed by the Chargor to the
Chargee in respect of shareholder's meetings and written resolutions of the
Company, in the forms set out in Schedule 9 (Form of Irrevocable Power of
Attorney and Proxy); and

(v) all other documents necessary to enable the Chargee to register such Charged
Assets in its name or in the name of its nominees pursuant to this Deed;

(c) the Chargor shall promptly deliver or procure that there shall be delivered to the
Chargee the following documents upon the occurrence of an Event of Default or such
other time as the Chargee requests in its absolute discretion:

() an undated letter of resignation duly executed by each director of the Company
in substantially the form set out in Schedule 3 (Form of Letter of Resignation);

(ii) a letter of undertaking and authorisation duly executed by each director of the
Company in substantially the form set out in Schedule 4 (Form of Letter of
Undertaking and Authorisation);

(iii)  undated written resolutions of the board of directors or sole director of the
Company (as the case may be) duly executed by all of the directors or the sole
director of the Company (as the case may be) in substantially the form set out
in Schedule 5 (Form of Written Resolutions);

(iv)  an executed irrevocable deed of undertaking and confirmation from the
Company to the Chargee in the form set out in Schedule 10 (Form of Deed of
Undertaking and Confirmation from the Company to the Chargee);
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and shall (1) after the appointment of any new director(s) of the Company after the date
of this Deed, procure the delivery to the Chargee of the documents referred to in
paragraphs (i) and (ii) in respect of such director and (2) after the appointment or
resignation of any director(s), procure the delivery to the Chargee the document
referred to in paragraph (iii), in each case, upon the occurrence of an Event of Default
or such other time as the Chargee requests in its absolute discretion; and

(d) upon any person holding any Charged Asset on behalf of the Chargor after the date of
this Deed, the Chargor shall procure the delivery to the Chargee of an
acknowledgement duly executed by such person in substantially the form set out in
Schedule 8 (Form of Acknowledgement Jfrom Nominee) in respect of such Charged
Asset upon the occurrence of an Event of Default or such other time as the Chargee
requests in its absolute discretion

Further assurance
(a) The Chargor shall, at its own expense, promptly take such action as the Chargee may
require:

() for the purpose of perfecting or protecting the Chargee's rights under and
preserving the Charges intended to be created or evidenced by this Deed or the
priority of the Charges; and

(ii) after this Deed has become enforceable in accordance with Clause 8.1 (When
enforceable), for the purpose of facilitating the realisation of the Charged
Assets or the exercise of any rights vested in the Chargee, any Receiver or any
Delegate,

including the execution of any transfer, conveyance, charge, mortgage, assignment or
assurance of the Charged Assets (whether to the Chargee or its nominees or otherwise),
the making of any registration, the obtaining of any legal advice and the giving of any
notice, order or direction.

(b) Without prejudice to Clause 4.4(a), the Chargor shall (and, if applicable, shall procure
that each Nominee will) at the request of the Chargee, within five (5) Business Days
upon any transfer of any or all of the Charged Assets to the Chargee or its nominee or
any purchaser in accordance with this Deed upon or after an enforcement in accordance
with Clause 8 (Enforcement) of any of the Charges, procure the registration of such
transfer in the books of the Company and the entry of the Chargee, such nominee or
such purchaser (as the case may be) in the Register of Members as the holder of such
Charged Assets.

Director(s) resolution

After this Deed has become enforceable in accordance with Clause 8. | (When enforceable), the
Chargor shall procure to the extent that it is within its power as a shareholder of the Company
that any transfer to or by the Chargee or its nominee or purchaser of any of the Charged Assets
is duly approved by the board of directors or sole director of the Company (as the case may be)
and registered in the Register of Members (if necessary, by replacing the board of directors or
sole director of the Company (as the case may be) with director(s) nominated by the Chargee).
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CHARGED SHARES
Voting and other rights

Subject to Clause 5.3 (Voting and other rights if the Charges become Enforceable), the Chargor
shall be entitled to exercise or direct the exercise of the voting and other rights attached to any
Share as it sees fit provided that the exercise or failure to exercise those rights will not
prejudice the value of, or the ability of the Chargee to realise, the security created by this
Deed.

Variation of Rights, Further Issuance

(a) The Chargor shall not, without the prior written consent of the Chargee, by the exercise
of any voting rights or otherwise, permit or agree:

(i) to any increase in the number of issued shares of or ownership interest in the
Company (save as permitted under Clause 5 2(b));

(i)  any variation of the rights attaching to or conferred by all or any part of the
Charged Assets; or

(iif)  any amendment or variation of the articles of association of the Company (other
than any amendment or variation required by the Chargee under this Deed).

(b) Paragraph (i) of Clause 5.2(a) does not apply to the allotment or issuance of shares of
the Company if all of such shares are fully paid-up and immediately subject to the
Charges hereunder upon the allotment or issuance of the same.

Voting and other rights if the Charges become Enforceable

At any time after this Deed has become enforceable in accordance with Clause 8.1 (When
enforceable):

(a) the Chargee or any Receiver shall be entitled to exercise or direct the exercise of the
voting and other rights attached to any Charged Asset as it sees fit;

(b) the Chargor shall comply or procure the compliance with any directions of the Chargee
or the Receiver in respect of the exercise of those rights (as long as such compliance
does not contravene any applicable law or regulation) and shall promptly execute
and/or deliver to the Chargee or such Receiver such forms of proxy as it may require in
connection with that exercise;

() the Chargee shall be entitled to transfer all or any part of the Charged Assets into the
name of such nominee(s) of the Chargee as it shall require; and

(d) the Chargee shall be entitled to exercise (or refrain from exercising) the powers and
rights conferred on or exercisable by the legal or beneficial owner of the Charged
Assets, including without limitation the right, in relation to the Company whose shares,
ownership interests or other securities are charged pursuant to this Deed, to concur or
participate in:

the reconstruction, amalgamation, sale or other disposal of the Company or any of its
assets or undertaking (including without limitation the exchange, conversion
or reissue of any shares, ownership interests or securities as a consequence
thereof);
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the release, modification or variation of any rights or liabilities attaching to such shares,
ownership interests or securities; and

the exercise, renunciation or assignment of any right to subscribe for any shares,
ownership interests or securities,

in each case in such manner and on such terms as the Chargee may think fit, and the
proceeds of any such action shall form part of the Charged Assets.

Dividends

(a) Prior to this Deed becoming enforceable in accordance with Clause 8.1 (When
enforceable), the Chargor shall be entitled to receive any Dividends in respect of the
Shares.

(b) At any time after this Deed has become enforceable in accordance with Clause 8.1
(When enforceable), the Chargor shall hold any and all income in respect of any or all
of the Charged Assets received or recovered by him on trust for the Chargee and pay
the same immediately to the Chargee as it may direct in accordance with this Deed. The
Chargee shall be entitled to apply the same in accordance with Clause 11 (dpplication
of proceeds) in discharge of the Secured Obligations.

Notification

The Chargor shall promptly notify the Chargee of the declaration, payment, allotment, offer or
issue of any Dividend.

Payment of calls etc.

The Chargor will promptly pay or procure the payment of all calls, instalments or other
payments which may at any time become due in respect of any of the Charged Assets. If the
Chargor fails to make or procure such payment, the Chargee may, in its absolute discretion,
make such payment on behalf of the Chargor and any sum so paid by the Chargee shall be
reimbursed by the Chargor within five (5) Business Days of demand in accordance with Clause
17 (Costs, Charges and Expenses).

Power of attorney

If any Charged Asset is not held in the name of the Chargor or the Nominee other than as a
result of the enforcement of the Charges in accordance with the terms of this Deed, the Chargor
shall promptly, at the request of the Chargee, deliver or instruct the Nominee to deliver to the
Chargee an irrevocable power of attorney, expressed to be given by way of security and
executed as a deed by the person in whose name that Charged Asset is held. That power of
attorney shall appoint the Chargee, every Receiver and every Delegate as the attorney of the
holder of that Charged Asset and shall be in substantially the same terms as set out in Clause 13
(Power of attorney).

GENERAL UNDERTAKINGS

Authorisation

The Chargor shall promptly obtain, comply with and do all that is necessary to maintain in full
force and effect (and supply certified copies to the Chargee of) any Authorisation required
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under any applicable law or regulation:
(a) to enable it to perform its obligations under this Deed; and/or

(b) to ensure the legality, validity, enforceability or admissibility in evidence in the
Relevant Jurisdictions,

Discharge other debts

The Chargor shall punctually pay and discharge all debts and obligations in respect of the
Charged Assets which by law have priority over the Charges.

Depreciation of Charged Assets

The Chargor shall not do or cause or permit to be done anything which may depreciate,
Jeopardise or otherwise prejudice the value of, or the ability of the Chargee to realise, any of the
Charged Assets.

No deposit of Shares with any clearing house

The Chargor shall not (and shall ensure that no other person will) deposit any Shares with any
depositary, custodian, clearing house or system.

Beneficial ownership

The Chargor shall, except as permitted by Clause 4.2 (Disposal), at all times remain the sole,
absolute and beneficial owner of the Charged Assets and shall not grant or agree to grant in
favour of any other person any interest in or any option or other rights in respect of any of the
Charged Assets other than the right to hold Share B by the Nominee as nominee shareholder
pursuant to the Declaration of Trust.

Information

The Chargor shall give to the Chargee upon receipt copies of all notices, requests and other
documents sent or received with respect to the Charged Assets and give to the Chargee such
other information regarding the Charged Assets as the Chargee shall reasonably require.

6.7 No alteration in composition of the board of director(s)

The Chargor will procure that there shall be no change in the registered office, no change to the
place where the original Register of Members is kept, and no appointment of any further
director(s) or officer(s) of the Company, in each case, without the prior consent in writing of the
Chargee or unless expressly permitted by this Deed.

6.8 No participation in voting concerning a members’ liquidation or compromise

The Chargor shall not without the prior written consent of the Chargee participate in any vote
concerning a members' voluntary liquidation or compromise.

6.9 Articles of association

(a) Subject to sub-paragraph (b) below, the Chargor shall ensure that it shall not, without
the prior written consent of the Chargee, use its voting rights to permit the Company to
amend its articles of association in a way which could be expected to adversely affect
the interests of the Chargee.
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(b) The Chargor shall, upon the occurrence of an Event of Default or such other time as the
Chargee requests in its absolute discretion, execute and deliver to the Chargee evidence
that the articles of association of the Company have been amended to remove the
directors' power to veto, and any other restrictions on, transfers of the Charged Assets,
pursuant to this Deed, such evidence to be by way of the original or a copy (certified by
a director or secretary of the Company) of a special resolution of the members of the
Company in or substantially in the form set out in Schedule 11 (Written Resolutions of
the Shareholder of the Company) or such other form acceptable to the Chargee.

6.10  Registration

(a) The Chargor shall, at its own cost, as soon as reasonably practicable after execution of
this Deed:

(i) create and maintain a Register of Charges to the extent this has not already been
done in accordance with Section 162 of the BVI Act;

(i) enter particulars as required by the BVI Act of the security interests created
pursuant to this Deed in the Register of Charges and immediately after entry of
such particulars has been made, and in any event within five (5) Business Days
of the date of this Deed, provide the Chargee with a certified true copy of the
updated Register of Charges;

(iii)  effect registration, or assist the Chargee in effecting registration, of this Deed
with the Registrar of Corporate Affairs pursuant to Section 163 of the BVI Act
by making the required filing, or assisting the Chargee in making the required
filing, in the approved form with the Registrar of Corporate Affairs and (if
applicable) provide confirmation in writing to the Chargee that such filing has
been made; and

@iv) if the registration referred to in paragraph (iii) above is made by the Chargor
and not the Chargee, immediately on receipt, but in any event within twelve
(12) Business Days from the date of this Deed, deliver or procure to be
delivered to the Chargee the certificate of registration of charge issued by the
Registrar of Corporate A ffairs evidencing that the requirements on Part VIII of
the BVI Act as to registration have been complied with and the filed stamped
copy of the application containing the relevant particulars of charge.

b) The Chargor shall promptly notify the Chargee in writing if it applies to be registered as
a non-Hong Kong company under Part 16 of the Companies Ordinance at any time
after the date of this Deed. Without prejudice to the foregoing, upon being registered as
a non-Hong Kong company under Part 16 of the Companies Ordinance, the Chargor
shall promptly:

(i) notify the Chargee and provide it with the details of such registration; and

(ii) comply with the registration requirements under the relevant provisions of the
Companies Ordinance in respect of this Deed and the Security created hereby.

6.11 Other undertakings
(a) The Chargor will procure that there shall be no increase or reduction in the authorised
ot issued shares of the Company without the prior written consent of the Chargee (such

consent not to be unreasonably withheld or delayed).

Share Charge (over shares in Group Sense Manufactory Company Limited)

-12-



(b)

The Chargor shall not, without the prior written consent of the Chargee, participate in
any vote concerning a members' liquidation or compromise.

REPRESENTATIONS AND WARRANTIES

Representations

The Chargor represents and warrants to the Chargee that:

(a)

(b)
(©)

(d)

(e)

®

8

(h)

it is a BVI business company duly incorporated, validly existing and in good standing,
and registered in the British Virgin Islands with limited liability under the BVI Act and
it is not registered as a non-Hong Kong company under Part 16 of the Companies
Ordinance nor has it made any application to be so registered;

it has the power to own its assets and carry on its business as it is being conducted;
subject further to the fulfilment of any Security Perfection Requirements, this Deed
constitutes or, when so executed and delivered, will constitute legal, valid and binding
obligations of the Chargor enforceable in accordance with its terms;

it has all legal power and authority to enter into this Deed and perform its obligations
under this Deed and all actions required to authorise the execution and delivery of this
Deed and the performance of its obligations under this Deed have been duly taken;

subject further to the fulfilment of the Security Perfection Requirements, all
Authorisation required:

@) to enable it lawfully to enter into, exercise its rights and comply with its
obligations in this Deed:

(ii) to make this Deed admissible in evidence in the Relevant Jurisdictions; and
(iii)  for it to carry on its business which is material,
have been obtained or effected and are in full force;

the choice of the laws of Hong Kong as the governing law of this Deed will be
recognised and enforced in the Relevant Jurisdictions and its agreement:

() that this Deed is governed by the laws of Hong Kong; and

(i) not to claim any immunity to which it or its assets may be entitled,

are legal, valid and binding under the laws of Hong Kong;

other than as specified in Clause 6.10 (Registration), under the laws of the Relevant
Jurisdictions, it is not necessary that this Deed be filed, registered, recorded or enrolled
with any court or other authority in any Relevant Jurisdictions or that any stamp,
registration, or similar tax be paid on or in relation to this Deed or transactions

contemplated by this Deed;

it is the sole beneficial owner of the Charged Assets;
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@

(k)

M

(m)

(n)

(0)

(p)

(@

(r)

(s)
®

(w)

the Nominee is the legal owner of Share B;

the Declaration of Trust remains in full force and effect and has not been amended,
annulled or revoked;

it has not created (or permitted to subsist) any Security in any of its rights, title, interest
or benefits in the Charged Assets (save as otherwise permitted or contemplated
pursuant to this Deed);

except as otherwise permitted by Clause 4.2 (Disposal) or pursuant to this Deed,
neither it nor any of any Nominee has sold or otherwise disposed of the Charged Assets
or agreed to do so;

the Shares beneficially owned by the Chargor and subject to the Charges hereunder
constitute the entire issued shares of and ownership interest in the Company, and there
is no outstanding agreement or commitment on the part of the Company or the Chargor
to issue or allot (or procure the issuance or allotment of) any Shares to any person other
than the Chargor;

the Shares have been validly issued by the Company and are fully paid up and there are
no monies or liabilities payable or outstanding in relation to the Shares and the Shares
are free from any Security (except created under or pursuant to this Deed);

as at the date of this Deed, the particulars of the shares of the Company held by, to the
order of or on behalf of the Chargor as set out in Schedule 2 (Particulars of the
Company and the Shares) are accurate in all respects;

it has not received any notice of an adverse claim by any person in respect of the
ownership of the Charged Assets or any interest in the Charged Assets;

the Shares are not issued with any preferred, deferred or other special rights or
restrictions whether in regard to dividends, voting, return of any amount paid on
account of shares or otherwise which are not expressly set out in the articles of
association of the Company;

the Shares are freely transferable on the books of the Company and no consents or
approvals are required in order to register a transfer of the Shares;

no Event of Default is continuing;

the entry into and performance of this Deed and the transactions contemplated by this
Deed do not and will not conflict with or result in a breach of (i) any law, judgment or
regulation or any official or judicial order, (ii) the constitutional documents of the
Chargor or (iii) any agreement or document to which the Chargor is a party or which is
binding upon it or any of its assets or revenues, nor cause any limitation placed on it or
the powers of its directors to be exceeded or result in the creation or imposition of any
Security on any of its assets or revenues pursuant to the provisions of any such
agreement or document;

no litigation, arbitration or administrative proceeding is currently taking place or
pending or, to the knowledge of the Chargor, threatened against the Chargor or the
Company or any of their respective assets which would adversely affect the Chargor's
ability to perform its obligations under this Deed;
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(v) no meeting has been convened for winding up the Chargor or the Company, nor any
such step is intended by the Chargor or the Company and, so far as it is aware, no
petition, application or the like is outstanding for winding up the Chargor or the
Company;

(w) subject further to the fulfilment of any Security Perfection Requirements, the
obligations of the Chargor hereunder rank at least pari passu with all its other present
and future unsecured and unsubordinated obligations save for any obligations
mandatorily preferred by law and not by contract; and

(x) the Chargor is generally subject to civil and commercial law and to legal proceedings
and neither the Chargor nor any of its assets or revenues is entitled to any immunity or
privilege (sovereign or otherwise) from any set off, judgment, execution, attachment or
other legal process.

Repetition

The Chargor also represents and warrants to and undertakes with the Chargee that the foregoing
representations and warranties will be deemed to be made each day during the period
commencing on the date hereof and ending on the date upon which all Secured Obligations
have been satisfied in full with reference to the facts and circumstances on each such day.

ENFORCEMENT
When enforceable

The Charges shall be immediately enforceable following the occurrence of an Event of Default
which is continuing and the Chargee may, without notice to the Chargor:

(a) enforce all or any part of any Charges (at the times, in the manner and on the terms it
thinks fit) and take possession and hold or dispose of all or any part of the Charged
Assets in accordance with such power granted to it pursuant to this Deed; and

(b) whether or not it has appointed a Receiver, exercise all or any of the powers, authorities
and discretions given to a Receiver under this Deed and/or otherwise conferred by law.

Enforcement when no amounts outstanding

Without prejudice to Clause 15.6 (Appropriations), if the Chargee enforces the Security
constituted by this Deed or receives or recovers any amount pursuant to any Charges or in
connection with any Charged Assets at a time when no amounts are due under the Sale and
Purchase Agreement but at a time when amounts may or will become so due, the Chargee (or
any Receiver or any Delegate) may elect to pay the proceeds of any receipt or recovery made by
it pursuant to such enforcement or the amount so received or recovered into an escrow account
(pending application of the same from time to time in accordance with the provisions of the
Sale and Purchase Agreement).

No requirement of notice period

Neither the Chargee nor any Receiver is required to give any prior notice of non-payment or
default to the Chargor before enforcing any or all of the Charges in accordance with this Deed,
and there is no minimum period for which Secured Obligations must remain due and unpaid
before the Charges can be enforced.
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No liability as mortgagee in possession

Neither the Chargee nor any Receiver shall be liable to account as a mortgagee in possession in
respect of all or any part of the Charged Assets or be liable for any loss upon realisation or for
any neglect, default or omission in connection with all or any part of the Charged Assets to
which a mortgagee in possession might otherwise be liable (save for the gross negligence,
wilful misconduct or fraud of the Chargee or the Receiver).

Wide construction of enforcement powers

The enforcement powers of the Chargee and any Receiver under this Deed shall be construed in
the widest possible sense and all Parties intend that the Chargee and the Receiver shall have as
wide and flexible a range of enforcement powers as may be conferred (or, if not expressly
conferred, as is not restricted) by any applicable law and/or the provisions of this Deed.

8.6 Additional power

Without prejudice to the generality of the other provisions in this Deed, the Chargee may at any
time after this Deed has become enforceable in accordance with Clause 8.1 (When enforceable)
put into effect the documents delivered under Clause 4.3 (Delivery of documents) and appoint
its own nominees as directors and officers of the Company for the purposes of perfecting,
protecting or enforcing the Charges.

8.7 Sale of Charged Assets

Each of the Chargee and any Receiver shall be entitled to exercise such power of sale in such
manner and at such time or times and for such consideration (whether payable immediately or
by instalments) as it shall in its absolute discretion think fit (whether by private sale or
otherwise) and so that the Charged Asset (or any relevant part thereof) may be sold (i) subject to
any conditions which the Chargee or that Receiver may think fit to impose, (ii) to any person
(including, without limitation, any person connected with the Chargor or the Chargee) and (iii)
at any price which the Chargee or that Receiver in its absolute discretion, considers to be the
best obtainable in the circumstances taking into account the nature of the Company as a private
comparny.

8.8 Exercise of rights without limitations

Each of the Chargee and any Receiver shall be entitled to exercise its rights, powers, discretions
and remedies under this Deed despite any rule of law or equity to the contrary and in particular
without the limitation contained in paragraph 11 of the fourth schedule to the CPO or any
statutory provision which are analogous to that section under the law of any other relevant
jurisdiction.

APPOINTMENT AND RIGHTS OF RECEIVERS
Appointment of Receivers

At any time after the Security hereby created has become enforceable in accordance with
Clause 8 (Enforcement), the Chargee may, by deed, or otherwise in writing signed by any
officer or manager of the Chargee or any person authorised for this purpose by the Chargee,
appoint one or more persons to be a Receiver of the Charged Assets and may from time to time
fix his or their remunerations. The Chargee may similarly remove any Receiver so appointed
and appoint any person as additional or replacement Receiver(s). If the Chargee appoints more
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than one person as Receiver, the Chargee may give those persons power to act either jointly or
severally or jointly and severally.

Powers and rights of Receivers

(a) Any Receiver appointed pursuant to this Clause 9 (Appointment and rights of
Receivers) shall have, in relation to the Charged Assets in respect of which he is
appointed:

(1) the rights, powers, discretions, privileges and immunities conferred on
mortgagors, mortgagees in possession and/or receivers by any applicable law;

(i) the powers and rights of an absolute owner and power to do or omit to do
anything which the Chargor himself could do or omit to do (including without
limitation the right, in relation to the Company whose shares, ownership
interests or other securities are charged pursuant to this Deed, to concur or
participate in any of the matters specified in Clause 5 .3(d), in each case in such
manner and on such terms as such Receiver may think fit and the proceeds of
any such action shall form part of the Charged Assets);

(iii) the powers and rights conferred on the Chargee under this Deed; and
(iv)  the powers and rights set out in Schedule 1 (Rights of Receivers),

(b) Each Receiver shall in the exercise of such Receiver's rights, powers, discretions,
privileges and immunities conform to the directions and regulations from time to time
given or made by the Chargee.

Agent of Chargor

Any Receiver shall be the agent of the Chargor for all purposes. The Chargor shall be solely

responsible for each Receiver's contracts, engagements, acts, omissions, defaults and losses and

for liabilities incurred by that Receiver.
Remuneration

The Chargee may determine the remuneration of any Receiver and any maximum rate specified

in any applicable legislation shall (to the extent capable of being excluded) not apply. The

Chargee may direct payment of that remuneration out of moneys such Receiver receives in its

capacity as such. The Chargor shall be solely liable for the remuneration and all other costs,

losses, liabilities and expenses of any Receiver,
No liability for exercise of powers

Neither the Chargee nor any Receiver shall be liable for any losses, involuntary or otherwise,

which arise in the exercise by the Chargee or such Receiver of its powers under this Deed

unless caused by its breach of the terms of this Deed, fraud, wilful default or gross negligence.
CHARGEE'S RIGHTS

Delegation

Each of the Chargee and any Receiver may delegate in any manner to any person any rights
exercisable by it under this Deed. Any such delegation may be made upon such terms and
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conditions (including power to sub-delegate) as the Chargee or, as the case may be, such
Receiver reasonably thinks fit.

Terms of disposition

In making any sale or other disposal of all or any part of the Charged Assets or any acquisition in
the exercise of their respective powers (including without limitation a disposal by any Receiver
or Delegate or the Chargee to any company formed pursuant to paragraph (c) (Hive down) of
Schedule 1 (Rights of Receivers)), any Receiver or Delegate or the Chargee may accept or
dispose of as, and by way of consideration for, such sale or other disposal or acquisition, cash,
shares, loan capital or other obligations, including without limitation consideration fluctuating
according to or dependent upon profit or turnover and consideration the amount whereofis to be
determined by a third party. Any such consideration may, if reasonably thought appropriate by
such Receiver or Delegate or the Chargee, be nil or may be payable or receivable in a lump sum
or by instalments. Any contract for any such sale, disposal or acquisition by any Receiver or
Delegate or the Chargee may contain conditions excluding or restricting the personal liability of
such Receiver or Delegate or the Chargee.

APPLICATION OF PROCEEDS

All monies or other property hereby charged and/or assigned to or otherwise received by the
Chargee or the Receiver in respect of the Charged Assets may be applied by the Chargee in or
towards satisfaction of the Secured Obligations in such order of priority as the Chargee in its
absolute discretion may determine (subject to the prior discharge of all liabilities having
priority thereto by law) and subject to any such determination in the following order of priority:

(a) firstly, in payment or satisfaction of all costs, charges, expenses and liabilities incurred
and payments made by or on behalf of the Chargee and the Receiver in connection with
the exercise of any powers hereunder and in preserving or attempting to preserve this
Security or the Charged Assets and of all outgoings paid by the Chargee or the
Receiver;

(b) secondly, in payment to the Receiver of al] reasonable remuneration as may be agreed
between it and the Chargee;

(c) thirdly, in or towards reduction of the Secured Obligations in such manner as the
Chargee shall determine in its absolute discretion; and

(d) lastly, the surplus (if any) shall be promptly paid to the Chargor.

LIABILITY OF CHARGEE, RECEIVER AND DELEGATES

12.1

12.2

Neither the Chargee, any Receiver nor any Delegate shall (either by reason of taking possession
of the Charged Assets or for any other reason) be liable to the Chargor or any other person for
any costs, losses, liabilities or expenses relating to the realisation of any Charged Assets or from
any act, default, omission or misconduct (other than gross negligence, wilful default or fraud)
of the Chargee, any Receiver, any Delegate or their respective officers, employees or agents in
relation to any or all of the Charged Assets or in connection with this Deed and/or the Sale and
Purchase Agreement.

Nothing in this Deed shall be construed as placing on the Chargee any liability whatsoever in
respect of any calls, instalments or other payments relating to any of the Charged Assets or any
rights, shares or other securities accruing, offered or arising in respect of any of the Charged
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Assets or such calls, instalments or payments, and the Chargor shall indemnify the Chargee
within five (5) Business Days of demand in respect of all calls, instalments or other payments
relating to any of the Charged Assets and/or to any rights, shares and other securities accruing,
offered or arising in respect of the Charged Assets or such calls, instalments or payments in
respect of any of such Charged Assets.

POWER OF ATTORNEY

Appointment

The Chargor by way of security irrevocably (within the meaning of section 4 of the Powers of
Attorney Ordinance (Cap. 31 of the Laws of Hong Kong) appoints the Chargee, every
Receiver and every Delegate severally as its attorney (with full power of substitution), on its
behalf and in its name or otherwise, at such time after the Security hereby created has become
enforceable in accordance with Clause 8 (Enforcement) and in such manner as the attorney
thinks fit:

(a) to do anything which the Chargor is obliged to do (but has not done) under this Deed
(including to execute charges over, transfers, conveyances, assignments and assurances
of, and other deeds, instruments, notices, orders and directions relating to, the Charged
Assets or any part thereof); and

(b) to exercise any of the rights conferred on the Chargee, any Receiver or any
Delegate in relation to the Charged Assets (or any part thereof) or under this Deed
and/or applicable laws and regulations (including without limitation, any right of a
legal or beneficial owner of the Charged Assets).

Ratification

13.3

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do in the exercise or purported exercise of the power of attorney granted by it in Clause
13.1 (Appointment), save for any such exercise by gross negligence, wilful misconduct or
fraud.

Termination

This power of attorney created pursuant to this Clause 13 shall be terminated when the Secured
Obligations have been fully repaid and discharged.

PROTECTION OF THIRD PARTIES

No duty to enquire

No person dealing with the Chargee, any Receiver or any Delegate shall be concerned to
enquire:

(a) whether the power or rights conferred by or pursuant to this Deed are exercisable;

) whether any consents, regulations, restrictions or directions relating to such powers or
rights have been obtained or complied with;

(©) otherwise as to the propriety or regularity of acts purporting or intended to be in
exercise of any such powers or rights; or
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(d) as to the application of any money borrowed or raised or of any proceeds of any
disposition or realisation.

Protection to purchasers

(a) The receipt of the Chargee or any Receiver or Delegate shall be conclusive discharge to
a purchaser of the Charged Assets (or any part thereof) from the Chargee or such
Receiver or Delegate.

b) No purchaser or other person dealing with the Chargee, any Receiver or any Delegate
shall be bound to inquire whether the right of the Chargee, such Receiver or such
Delegate to exercise any of its powers has arisen or become exercisable or be
concerned with any propriety or regularity on the part of the Chargee, such Receiver or
such Delegate in such dealings.

SAVING PROVISIONS
Continuing security

Subject to Clause 16 (Discharge of Security), the Charges are continuing security and will
extend to the ultimate balance of the Secured Obligations, regardless of any intermediate
payment or discharge in whole or in part.

Reinstatement

If any payment by or recovery from the Chargor or any discharge or release given by the
Chargee (whether in respect of the obligations of the Chargor or any security for those
obligations) under or in connection with this Deed and/or the Sale and Purchase Agreement is
avoided or reduced for any reason including, without limitation, as a result of insolvency,
breach of fiduciary or statutory duties or any similar event:

(a) the liabilities of the Chargor hereunder and the Charges shall continue as if such
payment, recovery, discharge or release had not occurred; and

(b) the Chargee shall be entitled to recover the value or amount of that payment or
recovery from the Chargor and any and all Charges hereunder, as if such payment,
recovery, discharge or release had not occurred.

Cumulative rights

The security created by or pursuant to this Deed, and the rights, powers and remedies of the
Chargee provided by or pursuant to this Deed, shall be cumulative, in addition to and
independent of every other security which the Chargee may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by law. No
prior security held by the Chargee over the whole or any part of the Charged Assets shall merge
into the Security constituted by this Deed.

Waiver of defences

Neither the obligations of the Chargor under this Deed nor the Charges will be affected by an
act, omission, matter or thing which, but for this Clause, would reduce, release, affect or
prejudice any of the Chargor's obligations under this Deed or any of the Charges (without
limitation and whether or not known to it or the Chargee) including:
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(a) any time, waiver or consent granted to, or composition with the Chargor, the Purchaser
or any other person;

®) the release of the Chargor, the Purchaser or any other person under the terms of any
composition or arrangement with any creditor of the Chargor, the Purchaser or other
person;

(©) the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce any rights against, or security over assets of, the
Chargor the Purchaser or any 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 any security;

(d) any incapacity or lack of power, authority or legal personality of the Chargor, the
Purchaser or any person or dissolution or change in the members or status or
constitution of the Chargor or any other person;

(e) any amendment (however fundamental) or replacement of the Sale and Purchase
Agreement, any Security Document or any other document or security;

® any variation of the terms of the trust upon which the Chargee holds the Security
constituted by this Deed;

(2) any unenforceability, illegality or invalidity of any obligation of any person under the
Sale and Purchase Agreement, any Security Document or any other document or
security;

(h) any insolvency or similar proceedings;

(i) this Deed, the Sale and Purchase Agreement or any Security Document not being

validly executed by or binding against any party; or

() any other Security, guarantee or indemnity now or thereafter, held by the Chargee or
any other person in respect of the Secured Obligations or any other liabilities.

Immediate recourse

The Chargor waives any right it may have of first requiring the Chargee (or any trustee or agent
on its behalf) to proceed against or enforce any other rights or security or claim payment from
any person before claiming from the Chargor under this Deed. This waiver applies irrespective
of any law or any provision of the Sale and Purchase Agreement to the contrary.

Appropriations

Until all the Secured Obligations have been unconditionally and irrevocably paid in full and no
further Secured Obligations may become outstanding, the Chargee (or any trustee or agent on
its behalf) may, whether any of the Secured Obligations is overdue:

(a) refrain from applying or enforcing any other moneys, security or rights held, received
or recovered by it (or any trustee or agent on its behalf), or apply and enforce the same
in such manner and order as it sees fit (save as otherwise expressly provided in this
Deed) and the Chargor shall not be entitled to the benefit of the same; and/or
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(b)

hold in a suspense account any moneys received or recovered from the Chargor or on
account of any Charged Asset or the Chargor's liability under this Deed (pending
application of the same from time to time in accordance with the provisions of this
Deed).

Deferral of Chargor's rights

Until the Secured Obligations have been unconditionally and irrevocably paid or discharged in
full, the Chargor shall not;

(a) exercise any rights which it may have by reason of the performance by it of its
obligations under this Deed:
1) to be indemnified by any person;
(ii) to claim any contribution from the Purchaser or any other guarantor of the
Purchaser's obligations under the Sale and Purchase Agreement; and/or
(iii)  to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Chargee under the Sale and Purchase
Agreement or of any guarantee or other security taken pursuant to, or in
connection with, the Sale and Purchase Agreement by the Chargee; or
)} accept or permit to subsist any Security from the Purchaser or any other person in
respect of any rights the Chargor may have arising out of this Deed. Notwithstanding
the foregoing, if any such Security shall be accepted or subsisting, the Chargor
acknowledges that its rights under such Security shall be held on trust for the Chargee.
Additional Security

The Charges are in addition to and are not in any way prejudiced by any other guarantees or
Security now or subsequently held by the Chargee in connection with the Secured Obligations.

Subsequent Security

If the Chargee (or any trustee or agent on its behalf) at any time receives or is deemed to have
received notice of any subsequent security affecting all or any part of the Charged Assets or any
assignment, transfer or disposition of all or any part of the Charged Assets which is prohibited
by the terms of this Deed, all payments thereafter by or on behalf of the Chargor to the Chargee
(or any trustee or agent on its behalf) shall be treated as having been credited to a new account
of the Chargor and not as having been applied in reduction of the Secured Obligations as at the
time when the Chargee (or any trustee or agent on its behalf) received such notice.

DISCHARGE OF SECURITY

Final redemption

(@)

Subject to Clauses 15.2 (Reinstatement) and 16.2 (Retention of security), on or after the
Release Date, the Chargee shall promptly at the request (but in any event, within five (5)
Business Days of such request) and cost of the Chargor release, reassign or discharge
(as appropriate) the Charged Assets from the Charges (except to the extent already
disposed of or enforced against in accordance with this Deed) and, as soon as
reasonably practicable, perform such other actions as may be reasonably requested by
the Chargor to effect such release, reassignment and/or discharge, in each case without
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recourse to, or any representation or warranty by, the Chargee or its nominee and the
Chargee shall return to the Chargor all documents delivered to the Chargee pursuant to
Clause 4.3 (Delivery of documents).

) For those Charged Assets which have been transferred and registered under the name
of the Chargee or its nominee, the Chargee shall only be obliged to return the share
certificate(s) then representing the Charged Assets not yet disposed of or realised by
the Chargee pursuant to its powers under this Deed (but not the original share
certificates originally delivered to the Chargee by the Chargor) with the instruments of
transfer duly executed in favour of the Chargor or such other person as the Chargor
may direct. The Chargee shall also, at the Chargor's cost, execute and deliver to the
Chargor such other documents and provide such other assistance as the Chargor may
reasonably request for the purpose of transferring the title to and interest in such
Charged Assets back to the Chargor.

Retention of security

[f the Chargee considers that any amount paid or credited to or recovered by it under this Deed
and/or the Sale and Purchase Agreement is capable of being avoided or otherwise set aside on
the bankruptcy of the Chargor, the Purchaser or any other person, or otherwise, that amount
shall not be considered to have been paid for the purposes of determining whether all the
Secured Obligations have been unconditionally and irrevocably paid.

Consolidation

Any restrictions on the consolidation of Security shall be excluded to the fullest extent
permitted by law and the Chargee shall, so far as it is lawful and subject to other provisions of
this Deed, be entitled to consolidate all or any of the Charges with any other Security whether in
existence on the date of this Deed or in the future.

COSTS, CHARGES AND EXPENSES

The Chargor shall within three (3) Business Days of demand pay to or reimburse the Chargee and
the Receiver for:

(a) all costs, charges and expenses (including legal and other fees on a full indemnity basis)
incurred by the Chargee or the Receiver in exercising any of its or their rights or powers
hereunder or in suing for or seeking to recover any sums due hereunder or otherwise
preserving or enforcing its or their rights hereunder or in connection with the preservation
or attempted preservation of the Charged Assets or in defending any claims brought
against it or them in respect of this Deed or the Chargor's interest in the Charged Assets or
in releasing or reassigning this Deed upon payment of all monies hereby secured; and

(b) for all remuneration payable to the Receiver,
and until payment of the same in full, all such costs, charges, expenses and remuneration shall be
secured by this Deed.
PAYMENTS

All payments by the Chargor or any other person under this Deed shall be made to such
account, with such financial institution and in such other manner as the Chargee may
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reasonably direct, and shall be made in full in immediately available funds without any set-off
or counterclaim or any restriction or condition whatsoever and free and clear of any Taxes,
deductions or withholdings save as required by law.

TAX GROSS UP

If at any time the Chargor or any other person is required to make any deduction or
withholding in respect of Taxes or otherwise from any payment due under this Deed for the
account of the Chargee, the sum due from the Chargor in respect of such payment shall be
increased to the extent necessary to ensure that, after the making of such deduction or
withholding, the Chargee receives on the due date for such payment (and retain, free from
and clear of any Taxes or otherwise) a net sum equal to the sum which they would have
received had no such deduction or withholding been required to be made and the Chargor
shall indemnify the Chargee against any losses or costs incurred by it by reason of any
failure of the Chargor to make any such deduction or withholding or by reason of any
increased payment not being made on the due date for such payment. The Chargor shall
promptly deliver to the Chargee any receipts, certificates or other proof evidencing the
amounts (if any) paid or payable in respect of any deduction or withholding as aforesaid.

SEPARATE AND INDEPENDENT OBLIGATIONS

The Security constituted by this Deed is separate from and independent of the Security created
by any other person in connection with the Sale and Purchase Agreement.

CONDUCT OF BUSINESS BY THE CHARGEE
No provision of this Deed will;

(a) interfere with the right of the Chargee to arrange its affairs (tax or otherwise) in
whatever manner it thinks fit;

(b) oblige the Chargee to investigate or claim any credit, relief, remission or repayment
available to it or the extent, order and manner of any claim; or

(c) oblige the Chargee to disclose any information relating to its affairs (tax or otherwise)
or any computations in respect of Taxes.

OTHER INDEMNITIES
General indemnity

The Chargor shall indemnify and keep indemnified the Chargee and the Receiver from and
against all losses, liabilities, damages, costs (including, but not limited to, legal costs), charges
and expenses which the Chargee shall incur in connection with the exercise of any powers
conferred by this Deed or the perfection, preservation or enforcement of the Security
constituted by this Deed and against all actions, proceedings, claims, demands, costs
(including, but not limited to, legal costs), charges and expenses which may be incurred,
sustained or arise in respect of the non-performance or non-observance of any of the
undertakings and agreements on the part of the Chargor herein contained or in respect of any
matter or thing done or omitted relating in any way whatsoever to the Charged Assets (except
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for such matter or thing done or omitted due to the gross negligence, wilful misconduct or fraud
of the Chargee, any Receiver or any Delegate).

Currency indemnity

If an amount due to the Chargee or the Receiver from the Chargor in one currency (the "first
currency") is received by the Chargee or the Receiver in another currency (the "second
currency"), the Chargor's obligations to the Chargee or the Receiver in respect of such amount
shall only be discharged to the extent that the Chargee or the Receiver may purchase the first
currency with the second currency in accordance with normal banking practice. If the amount
of the first currency which may be so purchased (after deducting any costs of exchange and any
other related costs) is less than the amount so due, the Chargor shall indemnify the Chargee or
the Receiver against the shortfall. This indemnity shall be an obligation of the Chargor
independent of and in addition to its other obligations under this Deed.

Indemnities separate

Each indemnity in this Deed shall:

(2)

(®

(©)

(d)

(¢)

SET-OFF

(a)

(®

constitute a separate and independent obligation from the other obligations in the Sale
and Purchase Agreement or any Security Document;

give rise to a separate and independent cause of action;
apply irrespective of any indulgence granted by the Chargee;

continue in full force and effect despite any judgment, order, claim or proof for a
liquidated amount in respect of the Secured Obligations or any other judgment or order;
and

apply whether or not any claim under it relates to any matter disclosed by the Chargor
or otherwise known to the Chargee.

Without prejudice to any right of set-off, combination of accounts, lien or other rights
which the Chargee is at any time entitled whether by operation of law or contract or
otherwise, the Chargee may (but shall not be obliged to) set off against any obligation
of the Chargor which is due and payable by it hereunder without prior notice any
moneys held by the Chargee for the account of the Chargor at any office of the Chargee
anywhere and in any currency. The Chargee may effect such currency exchanges as
are appropriate to implement such set-off.

If the obligations are in different currencies, the Chargee may convert either obligation
at a market rate of exchange in its usual course of business for the purpose of the
set-off.
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ASSIGNMENTS AND TRANSFERS

No Assignments or Transfers by the Chargor

The Chargor shall not assign or transfer any or all of its rights and/or obligations under this
Deed except with the prior written consent of the Chargee.

Assignment and Transfer by Chargee to Successor

The Chargee may assign and/or transfer all or any of its rights and/or obligations under this
Deed to any person, and make disclosures at its own discretion or as it deems necessary.

REMEDIES, WAIVERS, CERTIFICATE, SEVERABILITY AND COUNTERPARTS

25.1 Waivers
Time shall be of the essence under this Deed but no failure or delay on the part of the Chargee to
exercise any power, right or remedy under this Deed shall operate as a waiver thereof, nor shall
any single or partial exercise by the Chargee of any power, right or remedy preclude any other
or further exercise thereof or the exercise of any other power, right or remedy.

25.2  Remedies
The remedies provided in this Deed are cumulative and are not exclusive of any remedies
provided by law.

25.3  Severability
If any provision of this Deed is prohibited or unenforceable in any jurisdiction, such prohibition
or unenforceability shall not invalidate the remaining provisions hereof or affect the validity or
enforceability of such provision in any other jurisdiction.

254 Counterparts
This Deed may be executed in any number of counterparts, all of which taken together shall
constitute one and the same instrument, and any Party may execute this Deed by signing any
such counterpatt,

25.5  Execution as a deed
Itis intended that this document takes effect as a deed notwithstanding the fact that a Party may
only execute this document under hand.

NOTICES

26.1  Notices
Any notice or communication to be made under or in connection with this Deed shall be made
in writing and, unless otherwise stated, may be made by (a) fax (if a fax number has been
identified with such Party's name below or (b) letter.

26.2  Delivery
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26.3

263

(2)

(b)

(©)

Any communication or document made or delivered by one person to another
under or in connection with this Deed will be effective:

(i) if by way of fax, only when received in legible form; or

(ii) if by way of letter, only when it has been left at the relevant address or five
(5) Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address;

and, if a particular department or officer is specified as part of its address details
provided under Clause 26.3 (dddresses), if addressed to that department or officer.

Any communication or document to be made or delivered to the Chargee will be
effective only when actually received by the Chargee and then only ifit is expressly
marked for the attention of the department or officer identified in Clause 26.3
(Addresses) (or any substitute department or officer as the Chargee shall specify for
this purpose).

Any communication or document which becomes effective, in accordance with
paragraphs (a) to (b) above, after 5:00 p.m. in the place of receipt shall be deemed
only to become effective on the following day.

Addresses

Notices or communications shall be sent to the following addresses:-

To the Chargor:

Address: Suite 8115, 8/F, MassMutual Tower, 33 Lockhart Road, Wanchai, Hong
Kong

Fax: 2892 0361

Attention: Choi Chung Yin

To the Chargee:

Address: Suite 1105, 11" Floor, Tower 6, The Gateway, 9 Canton Road, Tsim Sha Tsui,
Kowloon, Hong Kong

Fax: 2802 2697

Attention: Shum Sai Chit

Languages

Each notice or document referred to in this Deed or to be delivered under this Deed shall be in
the English language.

GOVERNING LAW AND JURISDICTION

27.1

Governing Law

This Deed is governed by and shall be construed in accordance with the laws of Hong Kong,
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27.2

273

274

27.5

27.6

Submission to Jurisdiction

For the benefit of the Chargee, the Chargor irrevocably agrees that the courts of Hong Kong are to
have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this
Deed and that, accordingly, any legal action or proceedings arising out of or in connection with
this Deed ("Proceedings") may be brought in those courts and the Chargor irrevocably submits to
the exclusive jurisdiction of those courts.

Other jurisdictions

Nothing in this Clause 27 (Governing Law and Jurisdiction) shall limit the right of the Chargee to
take proceedings against the Chargor in any other court of competent jurisdiction nor shall the
taking of Proceedings in one or more jurisdictions preclude the Chargee from taking Proceedings
in any other jurisdiction, whether concurrently or not.

Waiver of inconvenient forum

The Chargor irrevocably waives any objection which it may at any time have to the laying of the
venue of any Proceedings in any court referred to in this Clause 27 (Governing Law and
Jurisdiction) and any claim that any such Proceedings have been brought in an inconvenient
forum.

Service of Process

Without prejudice to any other mode of service allowed under any relevant law, the
Chargor:

(a) irrevocably appoints Choi Chung Yin at its registered address (which, as at the date
of this Deed, is Suite 8115, 8/F, Massmutual Tower, 33 Lockhart Road, Wanchai,
Hong Kong) as its agent for service of process in relation to any proceedings before
the Hong Kong courts in connection with this Deed; and

(b) agrees that failure by a process agent to notify the Chargor of the process will not
invalidate the proceedings concerned.

Waiver of Immunities

To the extent that the Chargor has or hereafter may acquire any immunity (sovereign or otherwise)
from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal
process (whether service or notice, attachment prior to Jjudgment, attachment in aid of execution of
Jjudgment, execution of judgment or otherwise) with respect to itself or any of its property, the
Chargor hereby irrevocably waives and agrees not to plead or claim such immunity in respect of its
obligations under this Deed.

IN WITNESS whereof this Deed has been executed by the parties hereto and is intended to be and is
hereby delivered by the Chargor as a deed on the day and year first above written
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RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 9 (Appointment and Rights of Receivers) shall, after this
Deed has become enforceable in accordance with Clause 8.1 (When enforceable), have the right, either
in his own name or in the name of the Chargor (notwithstanding any bankruptcy of such Chargor) or
otherwise and in such manner and upon such terms and conditions as the Receiver thinks fit, and either
alone or jointly with any other person:

(a)

(b)

(©)

(d)

(e)

40

(&

Take possession

to take possession of the Charged Assets, and to require payment to it of all Dividends
including without limitation, to complete any instruments of transfer and to procure the transfer
of the Charged Assets into the name of the Chargee or its nominee and, if necessary, take
possession of and collect the share certificates and/or other documents of title relating to the
Charged Assets, in each case, at the cost and risk of the Chargor;

Deal with Charged Assets

to sell, transfer, assign, exchange or otherwise dispose of or realise the Charged Assets to any
person (including a new company formed pursuant to paragraph (c) (Hive down)) either by
public offer or auction, tender or private contract and for a consideration of any kind (which
may be payable or delivered in one amount or by instalments spread over a period or deferred);
Hive down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment
in or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or part thereof or any rights attaching thereto;

Borrow money

to borrow or raise money either unsecured or on the security of the Charged Assets (either in
priority to the Charges or otherwise);

Rights of ownership

to exercise and do (or permit the Chargor or any Nominee to exercise and do) all such ri ghts and
things as the Receiver would be capable of exercising or doing if it were the absolute legal or
beneficial owner of the Charged Assets (including without limitation the exercise of any or all
of the voting rights in respect of the Charged Assets and the right to receive Dividends);
Covenants and guarantees

to enter into bonds, covenants, guarantees, indemnities and other commitments and to make all
payments needed to effect, maintain or satisfy them and to use the company seal of the
Company;

Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person relating to the Charged Assets;
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(h)

0

(k)

M

(m)

(n)

(0)

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings in relation to
the Charged Assets and in addition to take or defend proceedings for the compulsory
winding-up of the Chargor and proceedings for directions under Section 255 of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong);

Redemption of Security

to redeem any Security (whether or not having priority to the Charges) over the Charged Assets
and to settle the accounts of any person with an interest in the Charged Assets;

Spend money

in the exercise of any of the above powers, to spend such sums as he may properly think fit and

the Chargor shall forthwith on demand repay to the Chargee or the Receiver (as the case may be)
all sums so spent together with interest on those sums at such rates as the Chargee may from

time to time properly determine from the time they are paid or incurred and until repayment

those sums (together with such interest) shall be secured by the Charges;

Acquisitions

to purchase, lease, hire or otherwise acquire any assets or rights of any description which he
shall in his absolute discretion consider necessary for the improvement or realisation of the
whole or any part of the Charged Assets or otherwise for the benefit of the whole or any part of
the Charged Assets;

Receipts

to give valid receipts for all moneys and execute all assurances and things which may be proper
or desirable for realising any Charged Asset;

Delegation
to delegate his powers in accordance with Clause 10.1 (Delegation);
Appointment and Removal of Directors

to complete, date and put into effect any stock transfer form, share transfer certificate or any
other form of instrument of transfer delivered in relation to the Charged Assets or any part
thereof pursuant to Clause 4 (Restrictions and Further Assurance), any letter of resignation,
any undated resolution(s) of the board of directors or sole director of the Company (as the case
may be) and/or any other document(s) delivered pursuant to Clause 4 (Restrictions and Further
Assurance) and to exercise all powers of appointment and/or removal of the directors of the
Company attaching to the Charged Assets or any part thereof’ and

Other powers
to do anything else he may think fit for the realisation of the Charged Assets or incidental to the

exercise of any of the rights conferred on the Chargee or any Receiver under or by virtue of this
Deed and/or applicable statutory provisions and common law.
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PARTICULARS OF THE COMPANY AND THE SHARES

SHARE A

GROUP SENSE 1 ordinary share GROUP SENSE
MANUFACTORY COMPANY MANUFACTORY COMPANY
LIMITED Share No. 3 LIMITED

Place of Incorporation:
British Virgin [slands

Company Number:
46373

Registered office:

Vistra Corporate Services Centre,
Wickhams Cay 11, Road Town,
Tortola, VG1110,

British Virgin Islands

Place of Incorporation:
British Virgin Islands

Company Number:
46373

Registered office:

Vistra Corporate Services Centre,
Wickhams Cay Il, Road Town,
Tortola, VG1110,

British Virgin Islands

SHARE B

GROUP SENSE SERVICES 1 ordinary share GROUP SENSE

LIMITED MANUFACTORY COMPANY

Share No. 5 LIMITED

Place of Incorporation:

Hong Kong Place of Incorporation:
British Virgin [slands

Company number;

654921 Company Number:
46373

Registered Office:

Vistra Corporate Services Centre,
Wickhams Cay 11, Road Town,
Tortola, VG1110,

British Virgin Islands

Registered office:

Vistra Corporate Services Centre,
Wickhams Cay II, Road Town,
Tortola, VG1110,

British Virgin Islands
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FORM OF LETTER OF RESIGNATION

To: [The Board of Directors]
Group Sense Manufactory Company Limited

(REREHRN )
(the "Company")

Date: [fo be lefi blank]

Dear Sirs,

Resignation

[ hereby tender my unconditional and irrevocable resignation as a director of the Company with effect
from the date of this letter. | confirm that:

1. I'have no claims whatsoever against the Company on any account (whether for loss of office, for
accrued remuneration or for fees or otherwise howsoever); and

2. there is no outstanding agreement or arrangement with the Company under which the Company
has or would have any obligation to me whether now or in the future or under which [ would
derive any benefit.

SIGNED, SEALED and DELIVERED
as a DEED by

[name of director]

in the presence of

Witness:
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FORM OF LETTER OF UNDERTAKING AND AUTHORISATION

To: Group Sense (International) Limited as Chargee (as defined in the Share Charge referred to
below, which expression shall include its and any subsequent successors, assigns and
transferees)

Dear Sirs,

Share Charge dated | | between Group Sense Manufactory Company Limited as chargor and
Group Sense (International) Limited as chargee (the ""Share Charge") in respect of the entire

issued shares in Group Sense Manufactory Company Limited (MEREEBRLA) (the
"Company")

I'hereby unconditionally and irrevocably:

1. undertake to procure, to the extent of my powers as a director of the Company, that any or all of
the shares in the Company which are charged to the Chargee pursuant to the Share Charge shall
upon your request (given at any time after the security constituted by the Share Charge shall have
become enforceable in accordance with its terms) be promptly registered in the name of the
Chargee or (at the request of the Chargee) any person(s) whom the Chargee may nominate (and
hereby permits the Chargee or its nominee(s) to register the transfer of shares in the name of the
Chargee or any person(s) whom the Chargee may nominate in such circumstances, if it/they have
custody of the original Register of Members); and

2. authorise each of the Chargee and any other person(s) authorised by the Chargee severally to
complete, date and put into effect:

(@) any letter of resignation signed by me and delivered pursuant to Clause 4 (Restrictions and
Further Assurance) of the Share Charge;

(b)  any written resolutions of the board of directors of the Company signed by me delivered
pursuant to Clause 4 (Restrictions and Further Assurance) of the Share Charge; and

(¢c)  any other document signed by me and delivered pursuant to Clause 4 (Restrictions and
Further Assurance) of the Share Charge,

at any time after the security constituted by the Share Charge shall have become enforceable in
accordance with its terms.

Dated:

SIGNED, SEALED and DELIVERED
as a DEED by

[name of relevant director]

in the presence of

Witness:

N’ N N N
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FORM OF WRITTEN RESOLUTIONS

GROUP SENSE MANUFACTORY COMPANY LIMITED

(MEIERRA )

(incorporated in Hong Kong)
(the "Company")

WRITTEN RESOLUTIONS OF
THE BOARD OF DIRECTORS OF THE COMPANY

IT IS RESOLVED THAT:

1. each of the following transfer(s) of the share(s) in the Company be approved and that, upon the
delivery to any director of the Company of a duly completed instrument of transfer in respect of
any of the following transfer(s), the name of the relevant transferee(s) be entered forthwith in the
Register of Members of the Company in respect of the relevant share(s) so transferred and that
new share certificate(s) in respect of such share(s) be issued forthwith to such transferee(s) in
accordance with the Articles of Association of the Company:

Transferor(s) Transferee(s) No. of Share(s)
[t0 be left blank]

2. each of the following person(s) be appointed as additional director(s) of the Company with
immediate effect:

[fo be left blank]

3. the resignation of the following person(s) as director(s) of the Company be accepted with
immediate effect:

[f0 be left blank]

4, the register of directors of the Company be updated to record the above changes in directors.

Dated: [to be left blank]

Lall the director(s) of the Company to state their names and sign|

[Name of Director] [Name of Director]
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FORM OF INSTRUMENT OF TRANSFER

GROUP SENSE MANUFACTORY COMPANY LIMITED

(MENERRALT)
(the "Company'")

INSTRUMENT OF TRANSFER
INSTRUMENT OF TRANSFER dated [leave undated)]
[Name of Chargor or Nominee]  (the "Transferor") does hereby transfer to
of

(the "Transferee")
(the "Shares") of a par value of each in the

Company.

SIGNED for and on behalf of the )
TRANSFEROR: ) Duly Authorised Signatory
; Name:
)
) Title:
)

And [/we do hereby agree to take the Shares.

SIGNED for and on behalf of TRANSFEREE:

Duly Authorised Signatory

Title:

)
)
)
) Name:
)
)
)

Address of Transferee:

Share Charge (over shares in Group Sense Manufactory Company Limited)

-35.



BOUGHT AND SOLD NOTES

SOLD NOTE

Buyer

Address

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

GROUP SENSE MANUFACTORY COMPANY LIMITED
(HEIER R T)

Number of share(s)

Consideration received

(Seller) For and on behalf of
[Name of relevant Chargor]

Dated: [to be left blank)

BOUGHT NOTE

Seller

Address

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

GROUP SENSE MANUFACTORY COMPANY LIMITED
(RESEFRAT)

Number of share(s) B

Consideration paid

(Buyer) For and on behalf of

Dated: [fo be left blank)
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FORM OF ACKNOWLEDGMENT FROM NOMINEE

To Group Sense (International) Limited as Chargee (as defined in the Share Charge referred to
below, which expression shall include its and any subsequent successors, assigns and
transferees) ’

Dear Sirs,

At the request of Group Sense Manufactory Company Limited (the "Chargor"), we hereby:

1.

warrant and confirm that we are the registered holder(s) of [insert number and description of
relevant Charged Assets] (the "Share") and am holding the Share as nominee for and on behalf
of the Chargor;

acknowledge that the Chargor has, pursuant to a share charge (as amended from time to time, the
"Share Charge") dated 2018 between, the Chargor as chargor, and Group
Sense (International) Limited as chargee, charged the Share in favour of you as security upon the
terms and conditions specified therein;

undertake that we shall, upon and at all times after notification by you to us that the security
constituted by the Share Charge has become enforceable in accordance with the terms therein,
hold the Share on trust for you (or any other person whom you may nominate);

undertake that we shall, upon being requested by you to do so, transfer the legal title in the Share
to you (or any other person whom you may nominate) and do all acts and execute all documents
as may be necessary and/or as you may require for such purpose; and

irrevocably and unconditionally appoint each of you, any Receiver (as defined in the Share
Charge) and any Delegate (as defined in the Share Charge) severally to be our attorney on the
terms of Clause 13 (Power of Attorney) of the Share Charge (mutatis mutandis) as if we were the
Chargor, and undertake to execute such further powers of attorney in such form as you may
reasonably require from time to time.

Dated:

[in the case where the relevant Nominee is a company incorporated in Hong Kong or a company
incorporated outside Hong Kong which has a company seal|

THE COMMON SEAL of
[name of relevant Nominee]
was hereunto affixed

in the presence of

N N N N

Witness:

[in the case where the relevant Nominee is a company outside Hong Kong which does not have any
company seal]
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SIGNED, SEALED and DELIVERED
as a DEED by

[name of relevant authorised signatory)
for and on behalf of

[name of relevant Nominee]

in the presence of

N N e N N N

Witness:

[in the case where the relevant Nominee is an individual]

SIGNED, SEALED and DELIVERED )
as a DEED by )
[name of relevant Nominee] )
in the presence of )

Witness:
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FORM OF IRREVOCABLE POWER OF ATTORNEY AND PROXY

GROUP SENSE MANUFACTORY COMPANY LIMITED
(incorporated in the British Virgin Islands)
(the "Company")

The undersigned, Group Sense Manufactory Company Limited, hereby constitutes and appoints Group
Sense (International) Limited to be our attorney and proxy (hereinafter called the "Attorney and Proxy")
to, at any time after the security constituted by the Share Charge (as defined below) shall have become
enforceable under clause 8.1 (When enforceable) of the Share Charge, appear, vote and otherwise act, all
in the name, place and stead of the undersigned in the same way that the undersigned might do and with the
same powers, with respect to all of the shares or stock in Group Sense Manufactory Company Limited

(MEREH PR4Y A)) (hereinafter called the "Company"), owned or hereinafter acquired by the

undersigned that are subject to the Share Charge, at any and all meetings of the shareholders of the
Company, on any and all matters, questions and resolutions that may come before such meetings, including,
but not limited to, the election of director(s) or at any adjournment(s) thereof, or to consent on behalf of the
undersigned in the absence of a meeting to anything that might have been voted on at such a meeting,

This Power of Attorney and Proxy is coupled with the interest of Group Sense (International) Limited as
chargee pursuant to a Share Charge dated in respect of the issued shares of
the Company (the "Share Charge") and is irrevocable. It shall continue in effect after the security
constituted by the Share Charge shall have become enforceable in accordance with its terms and so long as
the debt for which the charge contained in the said Share Charge granted as a security remains unpaid.

The Attorney and Proxy named herein is hereby given full power of substitution and revocation and may
act through such agents, nominees or substitute attorney(s) as it may from time to time appoint.

The power of the Attorney and Proxy shall include (without limiting its general powers hereunder) the
power to receive and waive any notice of any meeting on behalf of the undersigned.

And the undersigned agrees to ratify and confirm all that the said Attorney and Proxy or its substitutes duly
appointed shall do in the name, place and stead of the undersigned pursuant hereto, save for the gross
negligence, wilful misconduct or fraud of the said Attorney and Proxy or its substitutes, agents, nominees
or substitute attorneys.

IN WITNESS whereof this instrument has been duly executed as a deed this day of

EXECUTED

as a DEED by

GROUP SENSE MANUFACTORY COMPANY
LIMITED

in the presence of

N S N

Signature of Witness

Name:
Address:
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FORM OF DEED OF UNDERTAKING AND CONFIRMATION FROM THE COMPANY TO THE CHARGEE

GROUP SENSE MANUFACTORY COMPANY LIMITED

(MEIEHRNR)

(incorporated in Hong Kong)
(the "Company")

Date:
To: Group Sense (International) Limited (the "Chargee™")

Dear Sirs

GROUP SENSE MANUFACTORY COMPANY LIMITED (MENEEFRLT) (THE
"COMPANY"™)

Q)

We refer to the share charge in respect of Shares of the Company dated [Date] between Group Sense
Manufactory Company Limited (the "Chargor") and the Chargee whereby, inter alia, the Chargor
granted a charge over the Shares in favour of the Chargee (the "Share Charge").

Capitalised words and expressions used in this deed poll which are not expressly defined herein have the
meanings ascribed to them in the Share Charge.

This deed of undertaking and confirmation is given pursuant to the Share Charge.

For valuable consideration receipt of which is hereby acknowledged, the Company hereby irrevocably and
unconditionally undertakes to, at any time after the security constituted by the Share Charge shall have
become enforceable in accordance with its terms, register (and hereby permits the Chargee or its
nominee(s), if it has custody of the original Register of Members to register) in the Register of Members
any and all share transfers to the Chargee or its nominee in respect of the Shares submitted to the Company
by the Chargee.

THIS DEED POLL has been executed and delivered as a Deed Poll on the day and year first above
written.

EXECUTED AS A DEED for and on behalf of )
GROUP SENSE MANUFACTORY )
COMPANY LIMITED (B33 4 B4 =) ;
by:
)
) Duly Authorised Signatory
) Name:
) Title:

in the presence of:

Signature of Witness
Name:

Share Charge (over shares in Group Sense Manufactory Company Limited)

-41 -



Address:
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WRITTEN RESOLUTIONS OF THE SHAREHOLDERS OF THE COMPANY

GROUP SENSE MANUFACTORY COMPANY LIMITED
(incorporated Hong Kong)

(MEMEFRLR))
(the "Company")

WRITTEN RESOLUTIONS OF THE SHAREHOLDERS OF THE COMPANY
AMENDMENT OF ARTICLES OF ASSOCIATION
RESOLVED THAT the following resolution be passed as a Special Resolution of the Company:

"That the Articles of Association of the Company be and are hereby amended by deleting the existing
article 39 in its entirety and replacing it with the following articles:

‘39(a). Subject to article 39(b), the directors may decline to register any transfer of shares to any person
without giving any reason therefor. The directors may suspend the registration of transfer during the
twenty-one days immediately preceding the Annual General meeting in each year. The directors may
decline to register any instrument of transfer, unless (a) a fee not exceeding two dollars is paid to the
company in respect thereof, and (b) the instrument of transfer is accompanied by the Certificate of the
shares to which it relates, and such other evidence as the directors may reasonably require to show the
right of the transferor to make the transfer.

39(b). Subject to the articles of association of the company and the Ordinance, the directors shall not
decline to register any transfer of shares, nor may they suspend registration thereof where such transfer
is:

() to any mortgagee or chargee in favour of whom the relevant shares have been mortgaged or
charged;

(ii) by any such mortgagee or chargee, pursuant to the power of sale under its security;

(iii) by any such mortgagee or chargee in accordance with the terms of the relevant security
document.

39(c). Notwithstanding article 31, any lien which the company may have on shares which have been
charged by way of security to any mortgagee or chargee shall not be exercisable by the company insofar
as that may affect the interest of such mortgagee or chargee.”"

For and on behalf of
Group Sense Manufactory Company Limited

Name:
Title:
Date:
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SIGNATURE PAGE

THE CHARGOR

EXECUTED as a DEED by

for and on behalf of

GROUP SENSE MANUFACTORY COMPANY
LIMITED
in the presence of:-

N e N N S N

Share Charge (over shares in Group Sense Manufactory Company Limited)



THE CHARGEE

SIGNED by

for and on behalf of

GROUP SENSE (INTERNATIONAL)
LIMITED

in the presence of:-
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Private & Confidential

Dated 2018

GROUP SENSE (HOLDING) LIMITED
(as Chargor)

in favour of

GROUP SENSE (INTERNATIONAL) LIMITED

(as Chargee)

SHARE CHARGE
in respect of the entire issued shares of

GROUP SENSE LIMITED (#E &R T)

ReedSmith
Richards Butler
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THIS DEED is made on 2018 between:

M

@

GROUP SENSE (HOLDING) LIMITED, a BVI business company incorporated under the
laws of the British Virgin Islands with limited liability and with company number 46372 and
whose registered office address is at Vistra Corporate Services Centre, Wickhams Cay I, Road
Town, Tortola, VG1110, British Virgin Islands (the "Chargor"); and

GROUP SENSE (INTERNATIONAL) LIMITED, a company incorporated under the laws
of Bermuda and registered as a non-Hong Kong company under Part 16 of the Companies
Ordinance and listed on The Stock Exchange of Hong Kong Limited (stock code: 601)whose
registered office is at Clarendon House, Church Street, Hamilton HM11, Bermuda (the
"Chargee").

WHEREAS:-

(A)

(B)

Pursuant to a sale and purchase agreement dated on or around the date of this Deed (as amended
and supplemented from time to time, the "Sale and Purchase Agreement") entered into
between Croydon Capital Advisors Limited as purchaser (the "Purchaser") and the Chargee as
vendor, the Chargee agreed to sell and the Purchaser agreed to purchase the entire issued shares
in each of Group Sense (S.E.A.) Limited and Group Sense Investment Limited in accordance
with the terms and conditions contained therein.

It is a condition under the Sale and Purchase Agreement that at the time of Completion (as
defined in the Sale and Purchase Agreement) that the Chargor shall have executed and
delivered this Deed and any other ancillary documentation to and specified in this Deed to the
Chargee.

NOW THIS DEED WITNESSES as follows:

DEFINITIONS AND CONSTRUCTION

Definitions

Words and expressions defined in the Sale and Purchase Agreement shall, unless otherwise
defined in this Deed, or the context otherwise requires, have the same meanings when used in
this Deed.

Defined Terms

"BVI Act" means the BVI Business Companies Act, 2004 (as amended) of the British Virgin
Islands.

"Charged Assets" means the assets of the Chargor from time to time subject, or expressed to be
subject, to the Charges or any part of those assets.

"Charge" or "Charges" means all or any of the Security created or expressed to be created by
or pursuant to this Deed.

"Companies Ordinance" means the Companies Ordinance (Cap. 622 of the Laws of Hong
Kong).

Share Charge (over shares in Group Sense Limited (BBEEAR))
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"Company" means Group Sense Limited (FEREIRANE), a company incorporated in Hong
Kong whose registered address is at [Rooms 13-24, 2/F, Sino Industrial Plaza, 9 Kai Cheung
Road, Kowloon Bay, Kowloon, Hong Kong].

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

"Deed" means this Share Charge.
"Declaration of Trust 1" means the declaration of trust dated 2 June 1992 and entered into by

Tam Wai Ho pursuant to which Tam Wai Ho declares that he holds Share Bl as nominee
shareholder upon trust on behalf of the Chargor.

"Declaration of Trust 2" means the declaration of trust dated 2 June 1992 and entered into by
Tam Wai Tong pursuant to which Tam Wai Tong declares that he holds Share B2 as nominee
shareholder upon trust on behalf of the Chargor.

"Declarations of Trust" means Declaration of Trust | and Declaration of Trust 2.

"Delegate" means a delegate or sub-delegate appointed under Clause 10.1 (Delegation).

"Dividends" means all present and future:

4] dividends and distributions of any kind and any other sum received or receivable in
respect of any Share;

rights, shares, money or other assets accruing or offered by way of redemption, bonus, option or
otherwise in respect of any Share;

allotments, offers and rights accruing or offered in respect of any Share; and

other rights and assets attaching to, deriving from or exercisable by virtue of the ownership of,
any Share.

An "Event of Default" occurs when the Purchaser fails to comply with any provision under the

Sale and Purchase Agreement (including, but not limited to payment of all of any part of the

Consideration) within the relevant grace period as permitted under the Sale and Purchase

Agreement or within such timeframe as allowed by the Chargee.

"Nominee" means:

(2) Nominee 1;

(h) Nominee 2; and/or

such other person or entity nominated by the Chargor as its nominee shareholder in respect of
any Charged Assets pursuant to any contractual arrangements or written agreements,
including, but not limited to a declaration of trust or a nominee declaration.

"Nominee 1" means TAM Wai Tong, holder of Hong Kong identity card no. E710420(4).

"Nominee 2" means TAM Wai Ho, holder of Hong Kong identity card no. G262672(0).

Share Charge (over shares in Group Sense Limited (EEHRAE))

-2-



"Party" means a party to this Deed and includes its successors in title, permitted assigns and
transferees and "Parties" means all of them.

"Receiver" means any receiver, manager, receiver and manager or other similar officer
appointed by the Chargee in respect of any or all of the Charged Assets pursuant to this Deed.

"Register of Charges" means the register of charges of the Chargor maintained by the Chargor
in accordance with section 162 of the BVI Act.

"Registrar of Corporate Affairs" means the Registrar of Corporate Affairs of the British
Virgin Islands appointed under Section 229 of the BVI Act.

"Register of Directors" means the register of directors of the Company maintained by the
Company.

"Register of Members" means the register of members of the Company maintained by the
Company.

"Release Date" means the date on which all the Secured Obligations have been paid, repaid,
fulfilled or otherwise discharged in full to the reasonable satisfaction of the Chargee.

"Relevant Jurisdiction" means, in relation to the Chargor:

(0 its jurisdiction of incorporation;
) any jurisdiction where any asset subject to or intended to be subject to this Deed is
situated;

k) any jurisdiction where it conducts its business; and
4] the jurisdiction whose laws govern the perfection of any of this Deed.

"Secured Obligations" means any and all moneys, liabilities and obligations (whether actual
or contingent, whether as principal, surety or otherwise, whether now existing or hereafter
arising, whether or not for the payment of money, and including, without limitation, any
obligation or liability to pay damages) which are or may become payable or owing to the
Chargee by the Purchaser under or pursuant to the Sale and Purchase Agreement or by the
parties to the Security Documents (other than the Chargee) under or pursuant to the Security
Documents and/or all other obligations hereby secured including, all legal and other costs,
charges and expenses which the Chargee or its receiver or any such other person acting on their
behalf may incur in enforcing or obtaining, or attempting to enforce or obtain, payment of any
such moneys, debts and liabilities.

"Security Perfection Requirement" means the making or procuring of the appropriate
registrations, filings, endorsements, notarisations, stampings and/or notifications of this Deed
or the Security created hereunder in each case for the purposes of perfection of the Security
created hereunder

"Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

"Share A" means Share A1 and Share A2.
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"Share A1" means the shares in the Company legally and beneficially owned by the Chargor at
the date of this Deed and the details of which are fully described in Schedule 2 (Particulars of
the Company and the Shares).

"Share A2" means the shares in the Company legally and beneficially owned by the Chargor at
the date of this Deed and the details of which are fully described in Schedule 2 (Particulars of
the Company and the Shares).

"Share B" means Share B1 and Share B2.

"Share B1" means the share in the Company legally owned by Nominee 1 and beneficially
owned by the Chargor at the date of this Deed and the details of which are fully described in
Schedule 2 (Particulars of the Company and the Shares).

"Share B2" means the share in the Company legally owned by Nominee 2 and beneficially
owned by the Chargor at the date of this Deed and the details of which are fully described in
Schedule 2 (Particulars of the Company and the Shares).

"Shares" means all present and future shares in the Company and beneficially owned by the
Chargor, including all the shares issued and outstanding at the date of this Deed and the details
of which are fully described in Schedule 2 (Particulars of the Company and the Shares).

"Third Parties Ordinance" means the Contracts (Rights of Third Parties) Ordinance (Cap.
623 of the Laws of Hong Kong).

Construction
(e) In this Deed, unless the context otherwise requires:

6] references to Clauses and Schedules are references to the clauses of, and
schedules to, this Deed:;

(ii) reference in a Clause to a sub-clause is a reference to a sub-clause of that
Clause;

(iif)  a reference to an agreement includes any contract, document, instrument or
deed, an arrangement and any other kind of commitment;

(iv) a reference to any agreement is to that agreement as it may be amended or
varied or novated by the parties thereto from time to time;

v) words importing the plural include the singular and vice versa, and words
importing a gender include every gender;

(vi) references to any person include references to his respective successors in title,
permitted assigns and transferees;

(vii)  a provision of law is a reference to that provision as amended or re-enacted;
and

(viii)  atime of day is a reference to Hong Kong time.
(f) Clause and Schedule headings are for ease of reference only.

(g) An Event of Default is "continuing" if it has not been waived by the Chargee.
Share Charge (over shares in Group Sense Limited (BEHRXE))
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(h) Unless expressly provided otherwise, where this Deed specifies an amount in a given
currency (the "specified currency”) "or its equivalent", the "equivalent" is a
reference to the amount of any other currency which, when converted into the specified
currency utilising the spot rate of exchange of a bank to be selected by the Chargee for
the purchase of the specified currency with that other currency at or about 11 a.m. on
the relevant date, is equal to the relevant amount in the specified currency.

1.4 Third party rights

(d) Unless 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 to enjoy the benefit of any term
of this Deed.

(¢) Notwithstanding any term of this Deed, the consent of any person who is not a party to
this Deed is not required to rescind or vary this Deed at any time.

(f) Any Receiver or Delegate may, subject to this Clause 1.4 and the Third Parties
Ordinance, rely on any Clause of this Deed which expressly confers rights on it.

1.5 Sale and Purchase Agreement

This Deed is a "Security Document" for the purposes of the Sale and Purchase Agreement.

COVENANT TO PAY
2.1 Covenant to Pay Secured Obligations

The Chargor covenants that it shall on demand pay to the Chargee all monies and discharge all
obligations and liabilities now or hereunder due, owing or incurred by the Purchaser to the
Chargee under or pursuant to the Sale and Purchase Agreement in each case when the same
become due for payment or discharge whether by acceleration or otherwise, and whether such
monies, obligations or liabilities are express or implied; present, future or contingent; joint or
several; incurred as principal or surety; originally owing to the Chargee or purchased (whether
by assignment or otherwise) or acquired in any other way by it: denominated in whatever
currency; or incurred on any current or other banking account or in any other manner
whatsoever. The making of one demand under this Deed will not preclude the Chargee from
making any further demands whilst any amounts remain outstanding under the Sale and
Purchase Agreement.

2.2 Potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenant to Pay Secured Obligations) nor the
security created by this Deed shall extend to or include any liability or sum which would, but
for this Clause 2.2, cause such covenant, obligation or security to be unlawful under any
applicable law.
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SECURITY
Charge

The Chargor, as legal and beneficial owner of Share A and as beneficial owner of Share B and
as continuing security for the due and punctual payment and discharge of all Secured
Obligations:

(a) charges in favour of the Chargee by way of first fixed charge to the Chargee, all its
rights, title and interest present and future in and to the Shares and Dividends except to
the extent that such rights are subject to a valid and effective assignment by way of
fixed security with first ranking priority under Clause 3.1 (b); and

(b) assigns by way of fixed security with first ranking priority, and agrees to assign by way
of first fixed security absolutely to the Chargee, all its rights (including those rights it
may have against a Nominee), present and future, relating to any of the Shares and/or
Dividends, including without limitation:

(i) its rights relating to or against any depositary, Nominee or similar person with
whom any of the Shares and/or Dividends may be deposited to the extent of
those Shares and/or Dividends;

(ii) rights it may have against any person to require delivery to it of any of the
Shares and/or Dividends;

(iii) rights to give instructions relating to any of the Shares and/or Dividends; and

(iv) all claims for damages and rights to receive moneys due or to become due for
any reason whatsoever in respect of any of the Shares and/or Dividends,

including those rights it may have against a Nominee or a Delegate (in each case subject
to the provisions of this Deed).

Further security

The Chargor shall, promptly upon the Chargee so requiring by notice to it, execute and deliver
(or procure the execution and delivery of the same) to the Chargee such other Security (in such
form as the Chargee shall require and, to the extent possible, on terms substantially similar to
this Deed) in favour of the Chargee as the Chargee may require from time to time in order to:-

(a) ensure that it has an effective fixed charge over the Charged Assets; and
(b) facilitate the enforcement of the Charges, the realisation of the Charged Assets or
the exercise of any rights held by the Chargee or any Receiver under or in
connection with the Charges in accordance with this Deed.
Retention of documents
The Chargee shall be entitled to continue to hold any document delivered to it pursuant to

Clause 4.3 (Delivery of documents) until the Charges (or the applicable part thereof) are
released in accordance with the terms of this Deed.
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RESTRICTIONS AND FURTHER ASSURANCE

Security

The Chargor shall not create or permit to subsist any Security over the Charged Assets unless
such Security is created with the prior written consent of the Chargee.

Disposal

The Chargor shall not (nor shall the Chargor agree to) enter into a single transaction or a series
of transactions (whether related or not and whether voluntary or involuntary) to sell, lease,
withdraw, transfer or otherwise dispose of the Charged Assets.

Delivery of documents
In furtherance of the Security created under this Deed:

(a) the Chargor shall deliver or procure that there shall be delivered to the Chargee such
documents relating to the Charged Assets as the Chargee requires for the purpose of
perfecting the Charges and the following documents (in the form set out in the relevant
Schedules hereto or otherwise in a form and substance reasonably satisfactory to the
Chargee) (i) in respect of the Charged Assets in existence on the date of this Deed,
upon execution of this Deed and (ii) in respect of any Charged Asset coming into
existence or acquired by the Chargor after the date of this Deed, within five (5)
Business Days after such coming into existence or acquisition, all of which documents
may be held by the Chargee until all of the Charges are released:

(i) valid and duly issued share certificates (of each class) in respect of such
Charged Assets;

(ii) a certified copy of the Register of Members;

)] the Chargor shall deliver or procure that there shall be delivered to the Chargee such
documents relating to the Charged Assets as the Chargee requires for the purpose of
perfecting the Charges and the following documents (in the form set out in the relevant
Schedules hereto or otherwise in a form and substance reasonably satisfactory to the
Chargee) (i) in respect of the Charged Assets in existence on the date of this Deed,
upon the occurrence of an Event of Default or such other time as the Chargee requests
in its absolute discretion, and (ii) in respect of any Charged Asset coming into
existence or acquired by the Chargor after the date of this Deed, the later of (A) five (5)
Business Days after such coming into existence or acquisition and (B) the occurrence
of an Event of Default, or such other time as the Chargee requests in its absolute
discretion, all of which documents may be held by the Chargee until all of the Charges
are released:

(i) an undated instrument of transfer executed by each of the Chargor and each
Nominee in respect of the Shares registered in its name in favour of the
Chargee or its nominees (as the Chargee shall direct) in the form set out in
Schedule 6 (Form of Instrument of T ransfer),

(ii) undated bought and sold notes executed by the Chargor in respect of the Shares
in the form set out in Schedule 7 (Form of Bought and Sold Note);

(iii)  (in respect of any Charged Assets that is held by or registered in the name of
any person other than the Chargor) an acknowledgement duly executed by
Share Charge (over shares in Group Sense Limited (HEBEHERAE))
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(c)

(d)

such person in substantially the form as set out in Schedule 8 (Form of
Acknowledgement from Nominee) in respect of such Charged Asset;

(iv) an irrevocable proxy and power of attorney executed by the Chargor to the
Chargee in respect of shareholder's meetings and written resolutions of the
Company, in the forms set out in Schedule 9 (Form of Irrevocable Power of
Attorney and Proxy); and

) all other documents necessary to enable the Chargee to register such Charged
Assets in its name or in the name of its nominees pursuant to this Deed;

the Chargor shall promptly deliver or procure that there shall be delivered to the
Chargee the following documents upon the occurrence of an Event of Default or such
other time as the Chargee requests in its absolute discretion:

(i) an undated letter of resignation duly executed by each director of the Company
in substantially the form set out in Schedule 3 (Form of Letter of Resignation);

(ii) a letter of undertaking and authorisation duly executed by each director of the
Company in substantially the form set out in Schedule 4 (Form of Letter of
Undertaking and Authorisation);

(iii) undated written resolutions of the board of directors or sole director of the
Company (as the case may be) duly executed by all of the directors or the sole
director of the Company (as the case may be) in substantially the form set out
in Schedule 5 (Form of Written Resolutions);

(iv) an executed irrevocable deed of undertaking and confirmation from the
Company to the Chargee in the form set out in Schedule 10 (Form of Deed of
Undertaking and Confirmation from the Company to the Chargee);

and shall (1) after the appointment of any new director(s) of the Company after the date
of this Deed, procure the delivery to the Chargee of the documents referred to in
paragraphs (i) and (ii) in respect of such director and (2) after the appointment or
resignation of any director(s), procure the delivery to the Chargee the document
referred to in paragraph (iii), in each case, upon the occurrence of an Event of Default
or such other time as the Chargee requests in its absolute discretion; and

upon any person holding any Charged Asset on behalf of the Chargor after the date of
this Deed, the Chargor shall procure the delivery to the Chargee of an
acknowledgement duly executed by such person in substantially the form set out in
Schedule 8 (Form of Acknowledgement from Nominee) in respect of such Charged
Asset upon the occurrence of an Event of Default or such other time as the Chargee
requests in its absolute discretion.

Further assurance

(a)

The Chargor shall, at its own expense, promptly take such action as the Chargee may
require:

6)) for the purpose of perfecting or protecting the Chargee's rights under and
preserving the Charges intended to be created or evidenced by this Deed or the
priority of the Charges; and
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(ii) after this Deed has become enforceable in accordance with Clause 8.1 (When
enforceable), for the purpose of facilitating the realisation of the Charged
Assets or the exercise of any rights vested in the Chargee, any Receiver or any
Delegate,

including the execution of any transfer, conveyance, charge, mortgage, assignment or
assurance of the Charged Assets (whether to the Chargee or its nominees or otherwise),
the making of any registration, the obtaining of any legal advice and the giving of any
notice, order or direction.

(b) Without prejudice to Clause 4.4(a), the Chargor shall (and, if applicable, shall procure
that each Nominee will) at the request of the Chargee, within five (5) Business Days
upon any transfer of any or all of the Charged Assets to the Chargee or its nominee or
any purchaser in accordance with this Deed upon or after an enforcement in accordance
with Clause 8 (Enforcement) of any of the Charges, procure the registration of such
transfer in the books of the Company and the entry of the Chargee, such nominee or
such purchaser (as the case may be) in the Register of Members as the holder of such
Charged Assets.

Director(s) resolution

After this Deed has become enforceable in accordance with Clause 8.1 (When enforceable), the
Chargor shall procure to the extent that it is within its power as a shareholder of the Company
that any transfer to or by the Chargee or its nominee or purchaser of any of the Charged Assets
is duly approved by the board of directors or sole director of the Company (as the case may be)
and registered in the Register of Members (if necessary, by replacing the board of directors or
sole director of the Company (as the case may be) with director(s) nominated by the Chargee).

CHARGED SHARES
Voting and other rights

Subject to Clause 5.3 (Voting and other rights if the Charges become Enforceable), the Chargor
shall be entitled to exercise or direct the exercise of the voting and other rights attached to any
Share as it sees fit provided that the exercise or failure to exercise those rights will not
prejudice the value of, or the ability of the Chargee to realise, the security created by this
Deed.

Variation of Rights, Further Issuance

(a) The Chargor shall not, without the prior written consent of the Chargee, by the exercise
of any voting rights or otherwise, permit or agree:

(i) to any increase in the number of issued shares of or ownership interest in the
Company (save as permitted under Clause 5 2(b));

(i)  any variation of the rights attaching to or conferred by all or any part of the
Charged Assets; or

(iif)  any amendment or variation of the articles of association of the Company (other
than any amendment or variation required by the Chargee under this Deed).
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(b)

Paragraph (i) of Clause 5.2(a) does not apply to the allotment or issuance of shares of
the Company if all of such shares are fully paid-up and immediately subject to the
Charges hereunder upon the allotment or issuance of the same.

Voting and other rights if the Charges become Enforceable

At any time after this Deed has become enforceable in accordance with Clause 8.1 (When
enforceable):

(a)

(b)

(c)

(d

Dividends

(a)

(b)

the Chargee or any Receiver shall be entitled to exercise or direct the exercise of the
voting and other rights attached to any Charged Asset as it sees fit;

the Chargor shall comply or procure the compliance with any directions of the Chargee
or the Receiver in respect of the exercise of those rights (as long as such compliance
does not contravene any applicable law or regulation) and shall promptly execute
and/or deliver to the Chargee or such Receiver such forms of proxy as it may require in
connection with that exercise:

the Chargee shall be entitled to transfer all or any part of the Charged Assets into the
name of such nominee(s) of the Chargee as it shall require; and

the Chargee shall be entitled to exercise (or refrain from exercising) the powers and
rights conferred on or exercisable by the legal or beneficial owner of the Charged
Assets, including without limitation the right, in relation to the Company whose shares,
ownership interests or other securities are charged pursuant to this Deed, to concur or
participate in:

the reconstruction, amalgamation, sale or other disposal of the Company or any of its
assets or undertaking (including without limitation the exchange, conversion
or reissue of any shares, ownership interests or securities as a consequence
thereof);

the release, modification or variation of any rights or liabilities attaching to such shares,
ownership interests or securities; and

the exercise, renunciation or assignment of any right to subscribe for any shares,
ownership interests or securities,

in each case in such manner and on such terms as the Chargee may think fit, and the
proceeds of any such action shall form part of the Charged Assets.

Prior to this Deed becoming enforceable in accordance with Clause 8.1 (When
enforceable), the Chargor shall be entitled to receive any Dividends in respect of the
Shares.

At any time after this Deed has become enforceable in accordance with Clause 8.1
(When enforceable), the Chargor shall hold any and all income in respect of any or all
of the Charged Assets received or recovered by him on trust for the Chargee and pay
the same immediately to the Chargee as it may direct in accordance with this Deed. The
Chargee shall be entitled to apply the same in accordance with Clause 11 (Application
of proceeds) in discharge of the Secured Obligations.
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Notification

The Chargor shall promptly notify the Chargee of the declaration, payment, allotment, offer or
issue of any Dividend.

Payment of calls etc.

The Chargor will promptly pay or procure the payment of all calls, instalments or other
payments which may at any time become due in respect of any of the Charged Assets. If the
Chargor fails to make or procure such payment, the Chargee may, in its absolute discretion,
make such payment on behalf of the Chargor and any sum so paid by the Chargee shall be
reimbursed by the Chargor within five (5) Business Days of demand in accordance with Clause
17 (Costs, Charges and Expenses).

Power of attorney

If any Charged Asset is not held in the name of the Chargor or a Nominee other than as a result
of the enforcement of the Charges in accordance with the terms of this Deed, the Chargor shall
promptly, at the request of the Chargee, deliver or instruct the relevant Nominee to deliver to
the Chargee an irrevocable power of attorney, expressed to be given by way of security and
executed as a deed by the person in whose name that Charged Asset is held. That power of
attorney shall appoint the Chargee, every Receiver and every Delegate as the attorney of the
holder of that Charged Asset and shall be in substantially the same terms as set out in Clause 13
(Power of attorney).

GENERAL UNDERTAKINGS

Authorisation
The Chargor shall promptly obtain, comply with and do all that is necessary to maintain in full
force and effect (and supply certified copies to the Chargee of) any Authorisation required
under any applicable law or regulation:

(a) to enable it to perform its obligations under this Deed; and/or

(b) to ensure the legality, validity, enforceability or admissibility in evidence in the
Relevant Jurisdictions.

Discharge other debts

The Chargor shall punctually pay and discharge all debts and obligations in respect of the
Charged Assets which by law have priority over the Charges.

Depreciation of Charged Assets

The Chargor shall not do or cause or permit to be done anything which may depreciate,
Jeopardise or otherwise prejudice the value of, or the ability of the Chargee to realise, any of the
Charged Assets.

No deposit of Shares with an y clearing house

The Chargor shall not (and shall ensure that no other person will) deposit any Shares with any
depositary, custodian, clearing house or system.
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Beneficial ownership

The Chargor shall, except as permitted by Clause 4.2 (Disposal), at all times remain the sole,
absolute and beneficial owner of the Charged Assets and shall not grant or agree to grant in
favour of any other person any interest in or any option or other rights in respect of any of the
Charged Assets other than the right to hold Share B1 by Nominee 1 as nominee shareholder
pursuant to the Declaration of Trust 1 and the right to hold Share B2 by Nominee 2 as nominee
shareholder pursuant to the Declaration of Trust 2.

Information

6.7

6.8

6.9

6.10

The Chargor shall give to the Chargee upon receipt copies of all notices, requests and other
documents sent or received with respect to the Charged Assets and give to the Chargee such
other information regarding the Charged Assets as the Chargee shall reasonably require.

No alteration in composition of the board of director(s)

The Chargor will procure that there shall be no change in the registered office, no change to the
place where the original Register of Members is kept, and no appointment of any further
director(s) or officer(s) of the Company, in each case, without the prior consent in writing of the
Chargee or unless expressly permitted by this Deed.

No participation in voting concerning a members’ liquidation or compromise

The Chargor shall not without the prior written consent of the Chargee participate in any vote
concerning a members' voluntary liquidation or compromise.

Articles of association

(a) Subject to sub-paragraph (b) below, the Chargor shall ensure that it shall not, without
the prior written consent of the Chargee, use its voting rights to permit the Company to
amend its articles of association in a way which could be expected to adversely affect
the interests of the Chargee.

(b) The Chargor shall, upon the occurrence of an Event of Default or such other time as the
Chargee requests in its absolute discretion, execute and deliver to the Chargee evidence
that the articles of association of the Company have been amended to remove the
directors' power to veto, and any other restrictions on, transfers of the Charged Assets,
pursuant to this Deed, such evidence to be by way of the original or a copy (certified by
a director or secretary of the Company) of a special resolution of the members of the
Company in or substantially in the form set out in Schedule 11 (Written Resolutions of
the Shareholder of the Company) or such other form acceptable to the Chargee.

Registration

(a) The Chargor shall, at its own cost, as soon as reasonably practicable after execution of
this Deed:
{v) create and maintain a Register of Charges to the extent this has not already been

done in accordance with Section 162 of the BV] Act;

(vi) enter particulars as required by the BVI Act of the security interests created
pursuant to this Deed in the Register of Charges and immediately after entry of
such particulars has been made, and in any event within five (5) Business Days
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(b)

of the date of this Deed, provide the Chargee with a certified true copy of the
updated Register of Charges;

(vii)  effect registration, or assist the Chargee in effecting registration, of this Deed
with the Registrar of Corporate Affairs pursuant to Section 163 of the BVI Act
by making the required filing, or assisting the Chargee in making the required
filing, in the approved form with the Registrar of Corporate Affairs and @f
applicable) provide confirmation in writing to the Chargee that such filing has
been made; and

(viii)  if the registration referred to in paragraph (iii) above is made by the Chargor
and not the Chargee, immediately on receipt, but in any event within twelve
(12) Business Days from the date of this Deed, deliver or procure to be
delivered to the Chargee the certificate of registration of charge issued by the
Registrar of Corporate Affairs evidencing that the requirements on Part VIII of
the BVI Act as to registration have been complied with and the filed stamped
copy of the application containing the relevant particulars of charge.

The Chargor shall promptly notify the Chargee in writing if it applies to be registered as
a non-Hong Kong company under Part 16 of the Companies Ordinance at any time
after the date of this Deed. Without prejudice to the foregoing, upon being registered as
a non-Hong Kong company under Part 16 of the Companies Ordinance, the Chargor
shall promptly:

(i) notify the Chargee and provide it with the details of such registration; and

(ii) comply with the registration requirements under the relevant provisions of the
Companies Ordinance in respect of this Deed and the Security created hereby.

6.11 Other undertakings

(a)

(b)

The Chargor will procure that there shall be no increase or reduction in the authorised
or issued shares of the Company without the prior written consent of the Chargee (such
consent not to be unreasonably withheld or delayed).

The Chargor shall not, without the prior written consent of the Chargee, participate in
any vote concerning a members' liquidation or compromise.

REPRESENTATIONS AND WARRANTIES

Representations

The Chargor represents and warrants to the Chargee that:

(a)

(b)
©

it is a BVI business company duly incorporated, validly existing and in good standing,
and registered in the British Virgin Islands with limited liability under the BVI Act and
it is not registered as a non-Hong Kong company under Part 16 of the Companies
Ordinance nor has it made any application to be so registered;

it has the power to own its assets and carry on its business as it is being conducted;
subject further to the fulfilment of any Security Perfection Requirements, this Deed

constitutes or, when so executed and delivered, will constitute legal, valid and binding
obligations of the Chargor enforceable in accordance with its terms;
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(d)

(e)

69

ey

(h)
()
®
(k)

M

(m)

(m

it has all legal power and authority to enter into this Deed and perform its obligations
under this Deed and all actions required to authorise the execution and delivery of this
Deed and the performance of its obligations under this Deed have been duly taken;

subject further to the fulfilment of the Security Perfection Requirements, all
Authorisation required:

(1) to enable it lawfully to enter into, exercise its rights and comply with its
obligations in this Deed;

(ii) to make this Deed admissible in evidence in the Relevant Jurisdictions; and
(iii) for it to carry on its business which is material,
have been obtained or effected and are in full force;

the choice of the laws of Hong Kong as the governing law of this Deed will be
recognised and enforced in the Relevant Jurisdictions and its agreement:

(i) that this Deed is governed by the laws of Hong Kong; and
(ii) not to claim any immunity to which it or its assets may be entitled,
are legal, valid and binding under the laws of Hong Kong;

other than as specified in Clause 6.10 (Registration), under the laws of the Relevant
Jurisdictions, it is not necessary that this Deed be filed, registered, recorded or enrolled
with any court or other authority in any Relevant Jurisdictions or that any stamp,
registration, or similar tax be paid on or in relation to this Deed or transactions
contemplated by this Deed;

it is the sole beneficial owner of the Charged Assets;
Nominee 1 is the legal owner of Share B1;
Nominee 2 is the legal owner of Share B2;

the Declarations of Trust remain in full force and effect and has not been amended,
annulled or revoked;

it has not created (or permitted to subsist) any Security in any of its rights, title, interest
or benefits in the Charged Assets (save as otherwise permitted or contemplated
pursuant to this Deed);

except as otherwise permitted by Clause 4.2 (Disposal) or pursuant to this Deed,
neither it nor any of any Nominee has sold or otherwise disposed of the Charged Assets
or agreed to do so;

the Shares beneficially owned by the Chargor and subject to the Charges hereunder
constitute the entire issued shares of and ownership interest in the Company, and there
is no outstanding agreement or commitment on the part of the Company or the Chargor
to issue or allot (or procure the issuance or allotment of) any Shares to any person other
than the Chargor;
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Repetition

the Shares have been validly issued by the Company and are fully paid up and there are
no monies or liabilities payable or outstanding in relation to the Shares and the Shares
are free from any Security (except created under or pursuant to this Deed);

as at the date of this Deed, the particulars of the shares of the Company held by, to the
order of or on behalf of the Chargor as set out in Schedule 2 (Particulars of the
Company and the Shares) are accurate in all respects;

it has not received any notice of an adverse claim by any person in respect of the
ownership of the Charged Assets or any interest in the Charged Assets;

the Shares are not issued with any preferred, deferred or other special rights or
restrictions whether in regard to dividends, voting, return of any amount paid on
account of shares or otherwise which are not expressly set out in the articles of
association of the Company; (s) the Shares are freely transferable on the books of the
Company and no consents or approvals are required in order to register a transfer of the
Shares;

no Event of Default is continuing;

the entry into and performance of this Deed and the transactions contemplated by this
Deed do not and will not conflict with or result in a breach of (i) any law, judgment or
regulation or any official or judicial order, (ii) the constitutional documents of the
Chargor or (iii) any agreement or document to which the Chargor is a party or which is
binding upon it or any of its assets or revenues, nor cause any limitation placed on it or
the powers of its directors to be exceeded or result in the creation or imposition of any
Security on any of its assets or revenues pursuant to the provisions of any such
agreement or document;

no litigation, arbitration or administrative proceeding is currently taking place or
pending or, to the knowledge of the Chargor, threatened against the Chargor or the
Company or any of their respective assets which would adversely affect the Chargor's
ability to perform its obligations under this Deed;

no meeting has been convened for winding up the Chargor or the Company, nor any
such step is intended by the Chargor or the Company and, so far as it is aware, no
petition, application or the like is outstanding for winding up the Chargor or the
Company;

subject further to the fulfilment of any Security Perfection Requirements, the
obligations of the Chargor hereunder rank at least pari passu with all its other present
and future unsecured and unsubordinated obligations save for any obligations
mandatorily preferred by law and not by contract; and

the Chargor is generally subject to civil and commercial law and to legal proceedings
and neither the Chargor nor any of its assets or revenues is entitled to any immunity or
privilege (sovereign or otherwise) from any set off, judgment, execution, attachment or
other legal process.

The Chargor also represents and warrants to and undertakes with the Chargee that the foregoing
representations and warranties will be deemed to be made cach day during the period
commencing on the date hereof and ending on the date upon which all Secured Obligations
have been satisfied in full with reference to the facts and circumstances on each such day.
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ENFORCEMENT

When enforceable

The Charges shall be immediately enforceable following the occurrence of an Event of Default
which is continuing and the Chargee may, without notice to the Chargor:

(a) enforce all or any part of any Charges (at the times, in the manner and on the terms it
thinks fit) and take possession and hold or dispose of all or any part of the Charged
Assets in accordance with such power granted to it pursuant to this Deed; and

(b) whether or not it has appointed a Receiver, exercise all or any of the powers, authorities
and discretions given to a Receiver under this Deed and/or otherwise conferred by law.

Enforcement when no amounts outstanding

Without prejudice to Clause 15.6 (Appropriations), if the Chargee enforces the Security
constituted by this Deed or receives or recovers any amount pursuant to any Charges or in
connection with any Charged Assets at a time when no amounts are due under the Sale and
Purchase Agreement but at a time when amounts may or will become so due, the Chargee (or
any Receiver or any Delegate) may elect to pay the proceeds of any receipt or recovery made by
it pursuant to such enforcement or the amount so received or recovered into an escrow account
(pending application of the same from time to time in accordance with the provisions of the
Sale and Purchase Agreement).

No requirement of notice period

Neither the Chargee nor any Receiver is required to give any prior notice of non-payment or
default to the Chargor before enforcing any or all of the Charges in accordance with this Deed,
and there is no minimum period for which Secured Obligations must remain due and unpaid
before the Charges can be enforced.

No liability as morigagee in possession

Neither the Chargee nor any Receiver shall be liable to account as a mortgagee in possession in
respect of all or any part of the Charged Assets or be liable for any loss upon realisation or for
any neglect, default or omission in connection with all or any part of the Charged Assets to
which a mortgagee in possession might otherwise be liable (save for the gross negligence,
wilful misconduct or fraud of the Chargee or the Receiver).

Wide construction of enforcement powers

8.6

The enforcement powers of the Chargee and any Receiver under this Deed shall be construed in
the widest possible sense and all Parties intend that the Chargee and the Receiver shall have as
wide and flexible a range of enforcement powers as may be conferred (or, if not expressly
conferred, as is not restricted) by any applicable law and/or the provisions of this Deed.

Additional power
Without prejudice to the generality of the other provisions in this Deed, the Chargee may at any

time after this Deed has become enforceable in accordance with Clause 8.1 (When enforceable)
put into effect the documents delivered under Clause 4.3 (Delivery of documents) and appoint
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its own nominees as directors and officers of the Company for the purposes of perfecting,
protecting or enforcing the Charges.

8.7 Sale of Charged Assets

Each of the Chargee and any Receiver shall be entitled to exercise such power of sale in such
manner and at such time or times and for such consideration (whether payable immediately or
by instalments) as it shall in its absolute discretion think fit (whether by private sale or
otherwise) and so that the Charged Asset (or any relevant part thereof) may be sold (i) subject to
any conditions which the Chargee or that Receiver may think fit to impose, (ii) to any person
(including, without limitation, any person connected with the Chargor or the Chargee) and (iii)
at any price which the Chargee or that Receiver in its absolute discretion, considers to be the
best obtainable in the circumstances taking into account the nature of the Company as a private
comparny.

8.8 EXxercise of rights without limitations

Each of the Chargee and any Receiver shall be entitled to exercise its rights, powers, discretions
and remedies under this Deed despite any rule of law or equity to the contrary and in particular
without the limitation contained in paragraph 11 of the fourth schedule to the CPO or any
statutory provision which are analogous to that section under the law of any other relevant
jurisdiction,

APPOINTMENT AND RIGHTS OF RECEIVERS
Appointment of Receivers

At any time after the Security hereby created has become enforceable in accordance with
Clause 8 (Enforcement), the Chargee may, by deed, or otherwise in writing signed by any
officer or manager of the Chargee or any person authorised for this purpose by the Chargee,
appoint one or more persons to be a Receiver of the Charged Assets and may from time to time
fix his or their remunerations. The Chargee may similarly remove any Receiver so appointed
and appoint any person as additional or replacement Receiver(s). If the Chargee appoints more
than one person as Receiver, the Chargee may give those persons power to act either jointly or
severally or jointly and severally.

Powers and rights of Receivers

(a) Any Receiver appointed pursuant to this Clause 9 (Appointment and rights of
Receivers) shall have, in relation to the Charged Assets in respect of which he is
appointed:

() the rights, powers, discretions, privileges and immunities conferred on
mortgagors, mortgagees in possession and/or receivers by any applicable law;

(ii) the powers and rights of an absolute owner and power to do or omit to do
anything which the Chargor himself could do or omit to do (including without
limitation the right, in relation to the Company whose shares, ownership
interests or other securities are charged pursuant to this Deed, to concur or
participate in any of the matters specified in Clause 5.3(d), in each case in such
manner and on such terms as such Receiver may think fit and the proceeds of
any such action shall form part of the Charged Assets);

(iif)  the powers and rights conferred on the Chargee under this Deed; and
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(iv) the powers and rights set out in Schedule 1 (Rights of Receivers),

) Each Receiver shall in the exercise of such Receiver's rights, powers, discretions,
privileges and immunities conform to the directions and regulations from time to time
given or made by the Chargee.

Agent of Chargor

Any Receiver shall be the agent of the Chargor for all purposes. The Chargor shall be solely
responsible for each Receiver's contracts, engagements, acts, omissions, defaults and losses and
for liabilities incurred by that Receiver.

Remuneration

The Chargee may determine the remuneration of any Receiver and any maximum rate specified
in any applicable legislation shall (to the extent capable of being excluded) not apply. The
Chargee may direct payment of that remuneration out of moneys such Receiver receives in its
capacity as such. The Chargor shall be solely liable for the remuneration and all other costs,
losses, liabilities and expenses of any Receiver.

No liability for exercise of powers

Neither the Chargee nor any Receiver shall be liable for any losses, involuntary or otherwise,
which arise in the exercise by the Chargee or such Receiver of its powers under this Deed
unless caused by its breach of the terms of this Deed, fraud, wilful default or gross negligence.

CHARGEE'S RIGHTS
Delegation

Each of the Chargee and any Receiver may delegate in any manner to any person any rights
exercisable by it under this Deed. Any such delegation may be made upon such terms and
conditions (including power to sub-delegate) as the Chargee or, as the case may be, such
Receiver reasonably thinks fit.

Terms of disposition

In making any sale or other disposal of all or any part of the Charged Assets or any acquisition
in the exercise of their respective powers (including without limitation a disposal by any
Receiver or Delegate or the Chargee to any company formed pursuant to paragraph (c) (Hive
down) of Schedule 1 (Rights of Receivers)), any Receiver or Delegate or the Chargee may
accept or dispose of as, and by way of consideration for, such sale or other disposal or
acquisition, cash, shares, loan capital or other obligations, including without limitation
consideration fluctuating according to or dependent upon profit or turnover and consideration
the amount whereof is to be determined by a third party. Any such consideration may, if
reasonably thought appropriate by such Receiver or Delegate or the Chargee, be nil or may be
payable or receivable in a lump sum or by instalments. Any contract for any such sale, disposal
or acquisition by any Receiver or Delegate or the Chargee may contain conditions excluding or
restricting the personal liability of such Receiver or Delegate or the Chargee.
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APPLICATION OF PROCEEDS

All monies or other property hereby charged and/or assigned to or otherwise received by the
Chargee or the Receiver in respect of the Charged Assets may be applied by the Chargee in or
towards satisfaction of the Secured Obligations in such order of priority as the Chargee in its
absolute discretion may determine (subject to the prior discharge of all liabilities having
priority thereto by law) and subject to any such determination in the following order of priority:

(a) firstly, in payment or satisfaction of all costs, charges, expenses and liabilities incurred
and payments made by or on behalf of the Chargee and the Receiver in connection with
the exercise of any powers hereunder and in preserving or attempting to preserve this
Security or the Charged Assets and of all outgoings paid by the Chargee or the
Receiver;

(b) secondly, in payment to the Receiver of all reasonable remuneration as may be agreed
between it and the Chargee;

(©) thirdly, in or towards reduction of the Secured Obligations in such manner as the
Chargee shall determine in its absolute discretion; and

(d) lastly, the surplus (if any) shall be promptly paid to the Chargor.

LIABILITY OF CHARGEE, RECEIVER AND DELEGATES

12.1  Neither the Chargee, any Receiver nor any Delegate shall (either by reason of taking possession
of the Charged Assets or for any other reason) be liable to the Chargor or any other person for
any costs, losses, liabilities or expenses relating to the realisation of any Charged Assets or from
any act, default, omission or misconduct (other than gross negligence, wilful default or fraud)
of the Chargee, any Receiver, any Delegate or their respective officers, employees or agents in
relation to any or all of the Charged Assets or in connection with this Deed and/or the Sale and
Purchase Agreement.

12.2 Nothing in this Deed shall be construed as placing on the Chargee any liability whatsoever in
respect of any calls, instalments or other payments relating to any of the Charged Assets or any
rights, shares or other securities accruing, offered or arising in respect of any of the Charged
Assets or such calls, instalments or payments, and the Chargor shall indemnify the Chargee
within five (5) Business Days of demand in respect of all calls, instalments or other payments
relating to any of the Charged Assets and/or to any rights, shares and other securities accruing,
offered or arising in respect of the Charged Assets or such calls, instalments or payments in
respect of any of such Charged Assets.

POWER OF ATTORNEY
Appointment

The Chargor by way of security irrevocably (within the meaning of section 4 of the Powers of
Attorney Ordinance (Cap. 31 of the Laws of Hong Kong) appoints the Chargee, every
Receiver and every Delegate severally as its attorney (with full power of substitution), on its
behalf and in its name or otherwise, at such time after the Security hereby created has become

enforceable in accordance with Clause 8 (Enforcement) and in such manner as the attorney
thinks fit:
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(a) to do anything which the Chargor is obliged to do (but has not done) under this Deed
(including to execute charges over, transfers, conveyances, assignments and assurances
of, and other deeds, instruments, notices, orders and directions relating to, the Charged
Assets or any part thereof); and

(b) to exercise any of the rights conferred on the Chargee, any Receiver or any
Delegate in relation to the Charged Assets (or any part thereof) or under this Deed
and/or applicable laws and regulations (including without limitation, any right of a
legal or beneficial owner of the Charged Assets).
Ratification
The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do in the exercise or purported exercise of the power of attorney granted by it in Clause
13.1 (Appointment), save for any such exercise by gross negligence, wilful misconduct or
fraud.
133 Termination
This power of attorney created pursuant to this Clause 13 shall be terminated when the Secured
Obligations have been fully repaid and discharged.
PROTECTION OF THIRD PARTIES
No duty to enquire

No person dealing with the Chargee, any Receiver or any Delegate shall be concerned to

enquire:
(a) whether the power or rights conferred by or pursuant to this Deed are exercisable;
(b) whether any consents, regulations, restrictions or directions relating to such powers or

rights have been obtained or complied with;

(c) otherwise as to the propriety or regularity of acts purporting or intended to be in
exercise of any such powers or rights; or

(d) as to the application of any money borrowed or raised or of any proceeds of any
disposition or realisation.

Protection to purchasers

(a) The receipt of the Chargee or any Receiver or Delegate shall be conclusive discharge to
a purchaser of the Charged Assets (or any part thereof) from the Chargee or such
Receiver or Delegate.

(b) No purchaser or other person dealing with the Chargee, any Receiver or any Delegate
shall be bound to inquire whether the right of the Chargee, such Receiver or such
Delegate to exercise any of its powers has arisen or become exercisable or be
concerned with any propriety or regularity on the part of the Chargee, such Receiver or
such Delegate in such dealings.
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SAVING PROVISIONS
Continuing security

Subject to Clause 16 (Discharge of Securily), the Charges are continuing security and will
extend to the ultimate balance of the Secured Obligations, regardless of any intermediate
payment or discharge in whole or in part.

Reinstatement

If any payment by or recovery from the Chargor or any discharge or release given by the
Chargee (whether in respect of the obligations of the Chargor or any security for those
obligations) under or in connection with this Deed and/or the Sale and Purchase Agreement is
avoided or reduced for any reason including, without limitation, as a result of insolvency,
breach of fiduciary or statutory duties or any similar event:

(a) the liabilities of the Chargor hereunder and the Charges shall continue as if such
payment, recovery, discharge or release had not occurred; and

(b) the Chargee shall be entitled to recover the value or amount of that payment or
recovery from the Chargor and any and all Charges hereunder, as if such payment,
recovery, discharge or release had not occurred.

Cumulative rights

The security created by or pursuant to this Deed, and the rights, powers and remedies of the
Chargee provided by or pursuant to this Deed, shall be cumulative, in addition to and
independent of every other security which the Chargee may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by law. No
prior security held by the Chargee over the whole or any part of the Charged Assets shall merge
into the Security constituted by this Deed.

Waiver of defences

Neither the obligations of the Chargor under this Deed nor the Charges will be affected by an
act, omission, matter or thing which, but for this Clause, would reduce, release, affect or
prejudice any of the Chargor's obligations under this Deed or any of the Charges (without
limitation and whether or not known to it or the Chargee) including:

(a) any time, waiver or consent granted to, or composition with the Chargor, the Purchaser
or any other person;

(b) the release of the Chargor, the Purchaser or any other person under the terms of any
composition or arrangement with any creditor of the Chargor, the Purchaser or other
person;

(© the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce any rights against, or security over assets of, the
Chargor the Purchaser or any 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 any security;

(d) any incapacity or lack of power, authority or legal personality of the Chargor, the
Purchaser or any person or dissolution or change in the members or status or
constitution of the Chargor or any other person;
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(e) any amendment (however fundamental) or replacement of the Sale and Purchase
Agreement, any Security Document or any other document or security;

® any variation of the terms of the trust upon which the Chargee holds the Security
constituted by this Deed;

(g) any unenforceability, illegality or invalidity of any obligation of any person under the
Sale and Purchase Agreement, any Security Document or any other document or
security;

(h) any insolvency or similar proceedings;

(i) this Deed, the Sale and Purchase Agreement or any Security Document not being

validly executed by or binding against any party; or

) any other Security, guarantee or indemnity now or thereafter, held by the Chargee or
any other person in respect of the Secured Obligations or any other liabilities.

Immediate recourse

The Chargor waives any right it may have of first requiring the Chargee (or any trustee or agent
on its behalf) to proceed against or enforce any other rights or security or claim payment from
any person before claiming from the Chargor under this Deed. This waiver applies irrespective
of any law or any provision of the Sale and Purchase Agreement to the contrary.

Appropriations

Until all the Secured Obligations have been unconditionally and irrevocably paid in full and no
further Secured Obligations may become outstanding, the Chargee (or any trustee or agent on
its behalf) may, whether any of the Secured Obligations is overdue:

(a) refrain from applying or enforcing any other moneys, security or rights held, received
or recovered by it (or any trustee or agent on its behalf), or apply and enforce the same
in such manner and order as it sees fit (save as otherwise expressly provided in this
Deed) and the Chargor shall not be entitled to the benefit of the same; and/or

(b) hold in a suspense account any moneys received or recovered from the Chargor or on
account of any Charged Asset or the Chargor's liability under this Deed (pending

application of the same from time to time in accordance with the provisions of this
Deed).

Deferral of Chargor's rights

Until the Secured Obligations have been unconditionally and irrevocably paid or discharged in
full, the Chargor shall not:

(a) exercise any rights which it may have by reason of the performance by it of its
obligations under this Deed:

@) to be indemnified by any person;

(ii) to claim any contribution from the Purchaser or any other guarantor of the
Purchaser's obligations under the Sale and Purchase Agreement; and/or
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(iii) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Chargee under the Sale and Purchase
Agreement or of any guarantee or other security taken pursuant to, or in
connection with, the Sale and Purchase Agreement by the Chargee; or

(b) accept or permit to subsist any Security from the Purchaser or any other person in
respect of any rights the Chargor may have arising out of this Deed. Notwithstanding
the foregoing, if any such Security shall be accepted or subsisting, the Chargor
acknowledges that its rights under such Security shall be held on trust for the Chargee.

Additional Security

The Charges are in addition to and are not in any way prejudiced by any other guarantees or
Security now or subsequently held by the Chargee in connection with the Secured Obligations.

Subsequent Security

If the Chargee (or any trustee or agent on its behalf) at any time receives or is deemed to have
received notice of any subsequent security affecting all or any part of the Charged Assets or any
assignment, transfer or disposition of all or any part of the Charged Assets which is prohibited
by the terms of this Deed, all payments thereafter by or on behalf of the Chargor to the Chargee
(or any trustee or agent on its behalf) shall be treated as having been credited to a new account
of the Chargor and not as having been applied in reduction of the Secured Obligations as at the
time when the Chargee (or any trustee or agent on its behalf) received such notice.

DISCHARGE OF SECURITY
Final redemption

(a) Subject to Clauses 15.2 (Reinstatement) and 16.2 (Retention of security), on or after the
Release Date, the Chargee shall promptly at the request (but in any event, within five %
Business Days of such request) and cost of the Chargor release, reassign or discharge
(as appropriate) the Charged Assets from the Charges (except to the extent already
disposed of or enforced against in accordance with this Deed) and, as soon as
reasonably practicable, perform such other actions as may be reasonably requested by
the Chargor to effect such release, reassignment and/or discharge, in each case without
recourse to, or any representation or warranty by, the Chargee or its nominee and the
Chargee shall return to the Chargor all documents delivered to the Chargee pursuant to
Clause 4.3 (Delivery of documents).

(b) For those Charged Assets which have been transferred and registered under the name
of the Chargee or its nominee, the Chargee shall only be obliged to return the share
certificate(s) then representing the Charged Assets not yet disposed of or realised by
the Chargee pursuant to its powers under this Deed (but not the original share
certificates originally delivered to the Chargee by the Chargor) with the instruments of
transfer duly executed in favour of the Chargor or such other person as the Chargor
may direct. The Chargee shall also, at the Chargor's cost, execute and deliver to the
Chargor such other documents and provide such other assistance as the Chargor may
reasonably request for the purpose of transferring the title to and interest in such
Charged Assets back to the Chargor.

Retention of security
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If the Chargee considers that any amount paid or credited to or recovered by it under this Deed
and/or the Sale and Purchase Agreement is capable of being avoided or otherwise set aside on
the bankruptcy of the Chargor, the Purchaser or any other person, or otherwise, that amount
shall not be considered to have been paid for the purposes of determining whether all the
Secured Obligations have been unconditionally and irrevocably paid.

Consolidation

Any restrictions on the consolidation of Security shall be excluded to the fullest extent
permitted by law and the Chargee shall, so far as it is lawful and subject to other provisions of
this Deed, be entitled to consolidate all or any of the Charges with any other Security whether in
existence on the date of this Deed or in the future.

COSTS, CHARGES AND EXPENSES

The Chargor shall within three (3) Business Days of demand pay to or reimburse the Chargee and
the Receiver for:

(c) all costs, charges and expenses (including legal and other fees on a full indemnity basis)
incurred by the Chargee or the Receiver in exercising any of its or their rights or powers
hereunder or in suing for or seeking to recover any sums due hereunder or otherwise
preserving or enforcing its or their rights hereunder or in connection with the preservation
or attempted preservation of the Charged Assets or in defending any claims brought
against it or them in respect of this Deed or the Chargor's interest in the Charged Assets or
in releasing or reassigning this Deed upon payment of all monies hereby secured; and

(d) for all remuneration payable to the Receiver,

and until payment of the same in full, all such costs, charges, expenses and remuneration shall be
secured by this Deed.

PAYMENTS

All payments by the Chargor or any other person under this Deed shall be made to such
account, with such financial institution and in such other manner as the Chargee may
reasonably direct, and shall be made in full in immediately available funds without any set-off
or counterclaim or any restriction or condition whatsoever and free and clear of any Taxes,
deductions or withholdings save as required by law.

TAX GROSS UP

If at any time the Chargor or any other person is required to make any deduction or
withholding in respect of Taxes or otherwise from any payment due under this Deed for the
account of the Chargee, the sum due from the Chargor in respect of such payment shall be
increased to the extent necessary to ensure that, after the making of such deduction or
withholding, the Chargee receives on the due date for such payment (and retain, free from
and clear of any Taxes or otherwise) a net sum equal to the sum which they would have
received had no such deduction or withholding been required to be made and the Chargor
shall indemnify the Chargee against any losses or costs incurred by it by reason of any
failure of the Chargor to make any such deduction or withholding or by reason of any
increased payment not being made on the due date for such payment. The Chargor shall
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promptly deliver to the Chargee any receipts, certificates or other proof evidencing the
amounts (if any) paid or payable in respect of any deduction or withholding as aforesaid.

SEPARATE AND INDEPENDENT OBLIGATIONS

The Security constituted by this Deed is separate from and independent of the Security created
by any other person in connection with the Sale and Purchase Agreement.

CONDUCT OF BUSINESS BY THE CHARGEE

No provision of this Deed will:

(a) interfere with the right of the Chargee to arrange its affairs (tax or otherwise) in
whatever manner it thinks fit;

(b) oblige the Chargee to investigate or claim any credit, relief, remission or repayment
available to it or the extent, order and manner of any claim; or

(c) oblige the Chargee to disclose any information relating to its affairs (tax or otherwise)
or any computations in respect of Taxes.

OTHER INDEMNITIES
General indemnity

The Chargor shall indemnify and keep indemnified the Chargee and the Receiver from and
against all losses, liabilities, damages, costs (including, but not limited to, legal costs), charges
and expenses which the Chargee shall incur in connection with the exercise of any powers
conferred by this Deed or the perfection, preservation or enforcement of the Security
constituted by this Deed and against all actions, proceedings, claims, demands, costs
(including, but not limited to, legal costs), charges and expenses which may be incurred,
sustained or arise in respect of the non-performance or non-observance of any of the
undertakings and agreements on the part of the Chargor herein contained or in respect of any
matter or thing done or omitted relating in any way whatsoever to the Charged Assets (except
for such matter or thing done or omitted due to the gross negligence, wilful misconduct or fraud
of the Chargee, any Receiver or any Delegate).

Currency indemnity

If an amount due to the Chargee or the Receiver from the Chargor in one currency (the "first
currency") is received by the Chargee or the Receiver in another currency (the "second
currency"), the Chargor's obligations to the Chargee or the Receiver in respect of such amount
shall only be discharged to the extent that the Chargee or the Receiver may purchase the first
currency with the second currency in accordance with normal banking practice. If the amount
of the first currency which may be so purchased (after deducting any costs of exchange and any
other related costs) is less than the amount so due, the Chargor shall indemnify the Chargee or
the Receiver against the shortfall. This indemnity shall be an obligation of the Chargor
independent of and in addition to its other obligations under this Deed.

Indemnities separate

Each indemnity in this Deed shall:
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(a) constitute a separate and independent obligation from the other obligations in the Sale
and Purchase Agreement or any Security Document;

)} give rise to a separate and independent cause of action;

(© apply irrespective of any indulgence granted by the Chargee;

(d) continue in full force and effect despite any judgment, order, claim or proof for a
liquidated amount in respect of the Secured Obli gations or any other judgment or order;
and

(e) apply whether or not any claim under it relates to any matter disclosed by the Chargor

or otherwise known to the Chargee.

SET-OFF

(a) Without prejudice to any right of set-off, combination of accounts, lien or other rights
which the Chargee is at any time entitled whether by operation of law or contract or
otherwise, the Chargee may (but shall not be obliged to) set off against any obligation
of the Chargor which is due and payable by it hereunder without prior notice any
moneys held by the Chargee for the account of the Chargor at any office of the Chargee
anywhere and in any currency. The Chargee may effect such currency exchanges as
are appropriate to implement such set-off.

(b) [f the obligations are in different currencies, the Chargee may convert either obligation
at a market rate of exchange in its usual course of business for the purpose of the
set-off.

ASSIGNMENTS AND TRANSFERS
No Assignments or Transfers by the Chargor

The Chargor shall not assign or transfer any or all of its rights and/or obligations under this
Deed except with the prior written consent of the Chargee.

Assignment and Transfer by Chargee to Successor
The Chargee may assign and/or transfer all or any of its rights and/or obligations under this
Deed to any person, and make disclosures at its own discretion or as it deems necessary.

REMEDIES, WAIVERS, CERTIFICATE, SEVERABILITY AND COUNTERPARTS

25.1 Waivers
Time shall be of the essence under this Deed but no failure or delay on the part of the Chargee to
exercise any power, right or remedy under this Deed shall operate as a waiver thereof, nor shall
any single or partial exercise by the Chargee of any power, right or remedy preclude any other
or further exercise thereof or the exercise of any other power, right or remedy.

25.2  Remedies
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The remedies provided in this Deed are cumulative and are not exclusive of any remedies
provided by law.

25.3  Severability
[fany provision of this Deed is prohibited or unenforceable in any jurisdiction, such prohibition
or unenforceability shall not invalidate the remaining provisions hereof or affect the validity or
enforceability of such provision in any other jurisdiction.

254 Counterparts
This Deed may be executed in any number of counterparts, all of which taken together shall
constitute one and the same instrument, and any Party may execute this Deed by signing any
such counterpart.

25.5  Execution as a deed
Itis intended that this document takes effect as a deed notwithstanding the fact that a Party may
only execute this document under hand.

NOTICES

26.1  Notices
Any notice or communication to be made under or in connection with this Deed shall be made
in writing and, unless otherwise stated, may be made by (a) fax (if a fax number has been
identified with such Party's name below or (b) letter.

26.2  Delivery
(d) Any communication or document made or delivered by one person to another

under or in connection with this Deed will be effective:
) if by way of fax, only when received in legible form; or

(ii) if by way of letter, only when it has been left at the relevant address or five
(5) Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address;

and, if a particular department or officer is specified as part of its address details
provided under Clause 26.3 (Addresses), if addressed to that department or officer.

(e) Any communication or document to be made or delivered to the Chargee will be
effective only when actually received by the Chargee and then only if it is expressly
marked for the attention of the department or officer identified in Clause 26.3
(Addresses) (or any substitute department or officer as the Chargee shall specify for
this purpose).

) Any communication or document which becomes effective, in accordance with
paragraphs (a) to (b) above, after 5:00 p.m. in the place of receipt shall be deemed
only to become effective on the following day.
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26.3

26.3

Addresses

Notices or communications shall be sent to the following addresses:-

To the Chargor:

Address: Suite 8115, 8/F, MassMutual Tower, 33 Lockhart Road, Wanchai, Hong
Kong
Fax: 2892 0361

Attention: Choi Chung Yin

To the Chargee:

Address: Suite 1105, 11 Floor, Tower 6, The Gateway, 9 Canton Road, Tsim
Sha Tsui, Kowloon, Hong Kong
Fax: 2802 2697

Attention: Shum Sai Chit
Languages

Each notice or document referred to in this Deed or to be delivered under this Deed shall be in
the English language.

GOVERNING LAW AND JURISDICTION

27.1

272

273

274

275

Governing Law
This Deed is governed by and shall be construed in accordance with the laws of Hong Kong,
Submission to Jurisdiction

For the benefit of the Chargee, the Chargor irrevocably agrees that the courts of Hong Kong are to
have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this
Deed and that, accordingly, any legal action or proceedings arising out of or in connection with
this Deed ("Proceedings") may be brought in those courts and the Chargor irrevocably submits to
the exclusive jurisdiction of those courts.

Other jurisdictions

Nothing in this Clause 27 (Governing Law and Jurisdiction) shall limit the right of the Chargee to
take proceedings against the Chargor in any other court of competent jurisdiction nor shall the
taking of Proceedings in one or more Jurisdictions preclude the Chargee from taking Proceedings
in any other jurisdiction, whether concurrently or not.

Waiver of inconvenient forum

The Chargor irrevocably waives any objection which it may at any time have to the laying of the
venue of any Proceedings in any court referred to in this Clause 27 (Governing Law and
Jurisdiction) and any claim that any such Proceedings have been brought in an inconvenient
forum.

" Service of Process
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Without prejudice to any other mode of service allowed under any relevant law, the
Chargor:

(a) irrevocably appoints Choi Chung Yin at its registered address (which, as at the date
of this Deed, is Suite 81 15, 8/F, Massmutual Tower, 33 Lockhart Road, Wanchai,
Hong Kong) as its agent for service of process in relation to any proceedings before
the Hong Kong courts in connection with this Deed; and

(b) agrees that failure by a process agent to notify the Chargor of the process will not
invalidate the proceedings concerned.

27.6  Waiver of Immunities

To the extent that the Chargor has or hereafter may acquire any immunity (sovereign or otherwise)
from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal
process (whether service or notice, attachment prior to judgment, attachment in aid of execution of
Jjudgment, execution of Jjudgment or otherwise) with respect to itself or any of its property, the
Chargor hereby irrevocably waives and agrees not to plead or claim such immunity in respect of its
obligations under this Deed.

IN WITNESS whereof this Deed has been executed by the parties hereto and is intended to be and is
hereby delivered by the Chargor as a deed on the day and year first above written
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RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 9 (dppointment and Rights of Receivers) shall, after this
Deed has become enforceable in accordance with Clause 8.1 (When enforceable), have the right, either
in his own name or in the name of the Chargor (notwithstanding any bankruptcy of such Chargor) or
otherwise and in such manner and upon such terms and conditions as the Receiver thinks fit, and either
alone or jointly with any other person:

(p) Take possession

to take possession of the Charged Assets, and to require payment to it of all Dividends
including without limitation, to complete any instruments of transfer and to procure the transfer
of the Charged Assets into the name of the Chargee or its nominee and, if necessary, take
possession of and collect the share certificates and/or other documents of title relating to the
Charged Assets, in each case, at the cost and risk of the Chargor;

C)) Deal with Charged Assets
to sell, transfer, assign, exchange or otherwise dispose of or realise the Charged Assets to any
person (including a new company formed pursuant to paragraph (c) (Hive down)) either by

public offer or auction, tender or private contract and for a consideration of any kind (which
may be payable or delivered in one amount or by instalments spread over a period or deferred);

(r) Hive down
to form a new company and to subscribe for or acquire (for cash or otherwise) any investment
in or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or part thereof or any rights attaching thereto;

(s) Borrow money

to borrow or raise money either unsecured or on the security of the Charged Assets (either in
priority to the Charges or otherwise);

® Rights of ownership
to exercise and do (or permit the Chargor or any Nominee to exercise and do) all such rights and
things as the Receiver would be capable of exercising or doing if it were the absolute legal or
beneficial owner of the Charged Assets (including without limitation the exercise of any or all
of the voting rights in respect of the Charged Assets and the right to receive Dividends);

(u) Covenants and guarantees
to enter into bonds, covenants, guarantees, indemnities and other commitments and to make all
payments needed to effect, maintain or satisfy them and to use the company seal of the
Company;

V) Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person relating to the Charged Assets;
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(W)

(x)

)

(@)

(a@)

(bb)

(co)

(dd)

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings in relation to
the Charged Assets and in addition to take or defend proceedings for the compulsory
winding-up of the Chargor and proceedings for directions under Section 255 of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong);

Redemption of Security

to redeem any Security (whether or not having priority to the Charges) over the Charged Assets
and to settle the accounts of any person with an interest in the Charged Assets;

Spend money

in the exercise of any of the above powers, to spend such sums as he may properly think fit and

the Chargor shall forthwith on demand repay to the Chargee or the Receiver (as the case may be)
all sums so spent together with interest on those sums at such rates as the Chargee may from

time to time properly determine from the time they are paid or incurred and until repayment

those sums (together with such interest) shall be secured by the Charges;

Acquisitions

to purchase, lease, hire or otherwise acquire any assets or rights of any description which he
shall in his absolute discretion consider necessary for the improvement or realisation of the
whole or any part of the Charged Assets or otherwise for the benefit of the whole or any part of
the Charged Assets;

Receipts

to give valid receipts for all moneys and execute all assurances and things which may be proper
or desirable for realising any Charged Asset;

Delegation
to delegate his powers in accordance with Clause 10.1 (Delegation);
Appointment and Removal of Directors

to complete, date and put into effect any stock transfer form, share transfer certificate or any
other form of instrument of transfer delivered in relation to the Charged Assets or any part
thereof pursuant to Clause 4 (Restrictions and Further Assurance), any letter of resignation,
any undated resolution(s) of the board of directors or sole director of the Company (as the case
may be) and/or any other document(s) delivered pursuant to Clause 4 (Restrictions and Further
Assurance) and to exercise all powers of appointment and/or removal of the directors of the
Company attaching to the Charged Assets or any part thereof; and

Other powers
to do anything else he may think fit for the realisation of the Charged Assets or incidental to the

exercise of any of the rights conferred on the Chargee or any Receiver under or by virtue of this
Deed and/or applicable statutory provisions and common law.
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PARTICULARS OF THE COMPANY AND THE SHARES

SHARE Al
GROUP SENSE (HOLDING) 998 ordinary shares GROUP SENSE (HOLDING)
LIMITED LIMITED

Place of Incorporation:
British Virgin Islands

Company Number:
46372

Vistra Corporate Services Centre,
Wickhams Cay 11, Road Town,
Tortola, VG1110,

British Virgin Islands

Share No. [e]

Place of Incorporation:
British Virgin Islands

Company Number:
46372

Registered office:

Vistra Corporate Services Centre,
Wickhams Cay 11, Road Town,
Tortola, VG1110,

British Virgin Islands

SHARE A2

GROUP SENSE (HOLDING) 200,000 5% deferred GROUP SENSE (HOLDING)
LIMITED shares LIMITED

Place of Incorporation: Share No. 19 Place of Incorporation:

British Virgin Islands

Company Number:
46372

Registered office:

Vistra Corporate Services Centre,
Wickhams Cay II, Road Town,
Tortola, VG1110,

British Virgin Islands

British Virgin Islands

Company Number:
46372

Registered office:

Vistra Corporate Services Centre,
Wickhams Cay 11, Road Town,
Tortola, VG1110,

British Virgin Islands

SHARE B1
TAM WAI HO | ordinary share GROUP SENSE (HOLDING)
LIMITED

Holder of Hong Kong identity card
no.: G262672(0)

Share No. [®]

Place of Incorporation:
British Virgin Islands

Company Number:
46372

Registered office:
Vistra Corporate Services Centre,
Wickhams Cay II, Road Town,
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ortola, VG1110,
British Virgin Islands

Holder of Hong Kong identity card | Share No. [o]
no.: E710420(4)

SHARE B2
TAM WAI TONG I ordinary share GROUP SENSE (HOLDING)
LIMITED

Place of Incorporation:
British Virgin Islands

Company Number:
46372

Registered office:

Vistra Corporate Services Centre
Wickhams Cay II, Road Town,
Tortola, VG1110,

British Virgin Islands

>
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FORM OF LETTER OF RESIGNATION

To: [The Board of Directors]
Group Sense Limited

(EEERLA)
(the "Company")

Date: (10 be left blank]

Dear Sirs,

Resignation

[ hereby tender my unconditional and irrevocable resignation as a director of the Company with effect
from the date of this letter. I confirm that:

I. I'have no claims whatsoever against the Company on any account (whether for loss of office, for
accrued remuneration or for fees or otherwise howsoever); and

2. there is no outstanding agreement or arrangement with the Company under which the Company
has or would have any obligation to me whether now or in the future or under which I would
derive any benefit.

SIGNED, SEALED and DELIVERED
as a DEED by

[name of director]

in the presence of

N e e N

Witness:

Share Charge (over shares in Group Sense Limited (RHRLT))
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FORM OF LETTER OF UNDERTAKING AND AUTHORISATION

To: Group Sense (International) Limited as Chargee (as defined in the Share Charge referred to
below, which expression shall include its and any subsequent successors, assigns and
transferees)

Dear Sirs,

Share Charge dated | | between Group Sense (Holding) Limited as chargor and Group Sense
(International) Limited as chargee (the "Share Charge') in respect of the entire issued shares in

Group Sense Limited (REE H M2 7) (the "Company")
I'hereby unconditionally and irrevocably:

1. undertake to procure, to the extent of my powers as a director of the Company, that any or all of
the shares in the Company which are charged to the Chargee pursuant to the Share Charge shall
upon your request (given at any time after the security constituted by the Share Charge shall have
become enforceable in accordance with its terms) be promptly registered in the name of the
Chargee or (at the request of the Chargee) any person(s) whom the Chargee may nominate (and
hereby permits the Chargee or its nominee(s) to register the transfer of shares in the name of the
Chargee or any person(s) whom the Chargee may nominate in such circumstances, if it/they have
custody of the original Register of Members); and

2. authorise each of the Chargee and any other person(s) authorised by the Chargee severally to
complete, date and put into effect:

(@)  any letter of resignation signed by me and delivered pursuant to Clause 4 (Restrictions and
Further Assurance) of the Share Charge;

(b)  any written resolutions of the board of directors of the Company signed by me delivered
pursuant to Clause 4 (Restrictions and Further Assurance) of the Share Charge; and

(c) any other document signed by me and delivered pursuant to Clause 4 (Restrictions and
Further Assurance) of the Share Charge,

at any time after the security constituted by the Share Charge shall have become enforceable in
accordance with its terms,

Dated:

SIGNED, SEALED and DELIVERED
as a DEED by

[name of relevant director]

in the presence of

Witness:

Share Charge (over shares in Group Sense Limited (REEARAE))
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FORM OF WRITTEN RESOLUTIONS

GROUP SENSE LIMITED
(MERRLTA)
(incorporated in Hong Kong)
(the "Company")

WRITTEN RESOLUTIONS OF
THE BOARD OF DIRECTORS OF THE COMPANY

IT IS RESOLVED THAT:

1. each of the following transfer(s) of the share(s) in the Company be approved and that, upon the
delivery to any director of the Company of a duly completed instrument of transfer in respect of
any of the following transfer(s), the name of the relevant transferee(s) be entered forthwith in the
Register of Members of the Company in respect of the relevant share(s) so transferred and that
new share certificate(s) in respect of such share(s) be issued forthwith to such transferee(s) in
accordance with the Articles of Association of the Company:

Transferorgsz Transferee(s) No. of Share(s)
[to be left blank]

2. each of the following person(s) be appointed as additional director(s) of the Company with
immediate effect:

[to be left blank)

3. the resignation of the following person(s) as director(s) of the Company be accepted with
immediate effect:

[to be left blank)

4, the register of directors of the Company be updated to record the above changes in directors.

Dated: [to be left blank]

[all the director(s) of the Company to state their names and sign]

[Name of Director] [Name of Director]

Share Charge (over shares in Group Sense Limited (RHRLE))
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FORM OF INSTRUMENT OF TRANSFER

GROUP SENSE LIMITED
(MEFRAR)
(the "Company')
INSTRUMENT OF TRANSFER
INSTRUMENT OF TRANSFER dated [leave undated]
[Name of Chargor or Nominee]  (the "Transferor") does hereby transfer to
of

(the "Transferee")
(the "Shares") of a par value of each in the

Company.
SIGNED for and on behalf of the )
TRANSFEROR: ) Duly Authorised Signatory
)
) Name:
)
) Title:
)
And I/we do hereby agree to take the Shares.
SIGNED for and on behalf of TRANSFEREE: )
) Duly Authorised Signatory
)
) Name:
)
) Title:
)

Address of Transferee:

Share Charge (over shares in Group Sense Limited (HEHRAT))
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BOUGHT AND SOLD NOTES

SOLD NOTE

Buyer
Address

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

GROUP SENSE LIMITED
(MERRL )

Number of share(s)

Consideration received -

(Seller) For and on behalf of
[Name of relevant Chargor)

Dated: [to be left blank]

BOUGHT NOTE

Seller

Address

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

GROUP SENSE LIMITED
MEERLT)
Number of share(s)
Consideration paid
(Buyer) For and on behalf of

Dated: [0 be left blank]

Share Charge (over shares in Group Sense Limited (REHEATE)
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FORM OF ACKNOWLEDGMENT FROM NOMINEE

To: Group Sense (International) Limited as Chargee (as defined in the Share Charge referred to
below, which expression shall include its and any subsequent successors, assigns and
transferees)

Dear Sirs,

At the request of Group Sense (Holding) Limited (the "Chargor"), we hereby:

1.

warrant and confirm that we are the registered holder(s) of [insert number and description of
relevant Charged Assets] (the "Share") and am holding the Share as nominee for and on behalf
of the Chargor;

acknowledge that the Chargor has, pursuant to a share charge (as amended from time to time, the
"Share Charge") dated 2018 between, the Chargor as chargor, and Group
Sense (International) Limited as chargee, charged the Share in favour of you as security upon the
terms and conditions specified therein;

undertake that we shall, upon and at all times after notification by you to us that the security
constituted by the Share Charge has become enforceable in accordance with the terms therein,
hold the Share on trust for you (or any other person whom you may nominate);

undertake that we shall, upon being requested by you to do so, transfer the legal title in the Share
to you (or any other person whom you may nominate) and do all acts and execute all documents
as may be necessary and/or as you may require for such purpose; and

irrevocably and unconditionally appoint each of you, any Receiver (as defined in the Share
Charge) and any Delegate (as defined in the Share Charge) severally to be our attorney on the
terms of Clause 13 (Power of Attorney) of the Share Charge (mutatis mutandis) as if we were the
Chargor, and undertake to execute such further powers of attorney in such form as you may
reasonably require from time to time.

Dated:

lin the case where the relevant Nominee is a company incorporated in Hong Kong or a company
incorporated outside Hong Kong which has a company seal|

THE COMMON SEAL of

was hereunto affixed

)
[name of relevant Nominee] )
)
)

in the presence of

Witness:

[in the case where the relevant Nominee is a company outside Hong Kong which does not have any
company seal]

Share Charge (over shares in Group Sense Limited (HEEHRAE))
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SIGNED, SEALED and DELIVERED
as a DEED by

[name of relevant authorised Signatory]
for and on behalf of

[name of relevant Nominee]

in the presence of

i S NN

Witness:

[in the case where the relevant Nominee is an individual

SIGNED, SEALED and DELIVERED )
as a DEED by )
[name of relevant Nominee] )
in the presence of )

Witness:

Share Charge (over shares in Group Sense Limited (EHRLAE))
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FORM OF IRREVOCABLE POWER OF ATTORNEY AND PROXY

GROUP SENSE (HOLDING) LIMITED
(incorporated in the British Virgin Islands)
(the "Company")

The undersigned, Group Sense (Holding) Limited, hereby constitutes and appoints Group Sense
(International) Limited to be our attorney and proxy (hereinafter called the "Attorney and Proxy") to, at
any time after the security constituted by the Share Charge (as defined below) shall have become
enforceable under clause 8.1 (When enforceable) of the Share Charge, appear, vote and otherwise act, all
in the name, place and stead of the undersigned in the same way that the undersigned might do and with the

same powers, with respect to all of the shares or stock in Group Sense Limited (M A4 T)

(hereinafter called the "Company"), owned or hereinafter acquired by the undersigned that are subject to
the Share Charge, at any and all meetings of the shareholders of the Company, on any and all matters,
questions and resolutions that may come before such meetings, including, but not limited to, the election of
director(s) or at any adjournment(s) thereof, or to consent on behalf of the undersigned in the absence of a
meeting to anything that might have been voted on at such a meeting,

This Power of Attorney and Proxy is coupled with the interest of Group Sense (International) Limited as
chargee pursuant to a Share Charge dated in respect of the issued shares of
the Company (the "Share Charge") and is irrevocable. It shall continue in effect after the security
constituted by the Share Charge shall have become enforceable in accordance with its terms and so long as
the debt for which the charge contained in the said Share Charge granted as a security remains unpaid.

The Attorney and Proxy named herein is hereby given full power of substitution and revocation and may
act through such agents, nominees or substitute attorney(s) as it may from time to time appoint.

The power of the Attorney and Proxy shall include (without limiting its general powers hereunder) the
power to receive and waive any notice of any meeting on behalf of the undersigned.

And the undersigned agrees to ratify and confirm all that the said Attorney and Proxy or its substitutes duly
appointed shall do in the name, place and stead of the undersigned pursuant hereto, save for the gross
negligence, wilful misconduct or fraud of the said Attorney and Proxy or its substitutes, agents, nominees
or substitute attorneys.

IN WITNESS whereof this instrument has been duly executed as a deed this day of

EXECUTED

as a DEED by

GROUP SENSE (HOLDING)
LIMITED

in the presence of

R SN

Signature of Witness

Name:
Address:

Share Charge (over shares in Group Sense Limited (REHRATE))
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FORM OF DEED OF UNDERTAKING AND CONFIRMATION FROM THE COMPANY TO THE CHARGEE

GROUP SENSE LIMITED

(MEBERRXR)

(incorporated in Hong Kong)
(the "Company")

Date:
To: Group Sense (International) Limited (the "Chargee")

Dear Sirs

GROUP SENSE LIMITED (#% 5B/ 7)) (THE "COMPANY")

(2)

We refer to the share charge in respect of Shares of the Company dated [Date] between Group Sense
(Holding) Limited (the "Chargor") and the Chargee whereby, inter alia, the Chargor granted a charge
over the Shares in favour of the Chargee (the "Share Charge").

Capitalised words and expressions used in this deed poll which are not expressly defined herein have the
meanings ascribed to them in the Share Charge.

This deed of undertaking and confirmation is given pursuant to the Share Charge.

For valuable consideration receipt of which is hereby acknowledged, the Company hereby irrevocably and
unconditionally undertakes to, at any time after the security constituted by the Share Charge shall have
become enforceable in accordance with its terms, register (and hereby permits the Chargee or its
nominee(s), if it has custody of the original Register of Members to register) in the Register of Members
any and all share transfers to the Chargee or its nominee in respect of the Shares submitted to the Company
by the Chargee.

THIS DEED POLL has been executed and delivered as a Deed Poll on the day and year first above

written.
EXECUTED AS A DEED for and on behalf of )
GROUP SENSE LIMITED (M &B4A F) ;
by: )
)
) Duly Authorised Signatory
) Name:
) Title:

in the presence of:

Signature of Witness
Name:
Address:

Share Charge (over shares in Group Sense Limited (BBHBAE))
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WRITTEN RESOLUTIONS OF THE SHAREHOLDERS OF THE COMPANY

GROUP SENSE LIMITED
(incorporated Hong Kong)

MEERLF))
(the "Company")

WRITTEN RESOLUTIONS OF THE SHAREHOLDERS OF THE COMPANY
AMENDMENT OF ARTICLES OF ASSOCIATION
RESOLVED THAT the following resolution be passed as a Special Resolution of the Company:

"That the Articles of Association of the Company be and are hereby amended by deleting the existing
article 39 in its entirety and replacing it with the following articles:

‘39(a). Subject to article 39(b), the directors may decline to register any transfer of shares to any person
without giving any reason therefor. The directors may suspend the registration of transfer during the
twenty-one days immediately preceding the Annual General meeting in each year. The directors may
decline to register any instrument of transfer, unless (a) a fee not exceeding two dollars is paid to the
company in respect thereof, and (b) the instrument of transfer is accompanied by the Certificate of the
shares to which it relates, and such other evidence as the directors may reasonably require to show the
right of the transferor to make the transfer.

39(b). Subject to the articles of association of the company and the Ordinance, the directors shall not
decline to register any transfer of shares, nor may they suspend registration thereof where such transfer
is:

(iv)  to any mortgagee or chargee in favour of whom the relevant shares have been mortgaged or
charged;

(v) by any such mortgagee or chargee, pursuant to the power of sale under its security;

(vi) by any such mortgagee or chargee in accordance with the terms of the relevant security
document.

39(c). Notwithstanding article 31, any lien which the company may have on shares which have been
charged by way of security to any mortgagee or chargee shall not be exercisable by the company insofar
as that may affect the interest of such mortgagee or chargee.’" :

For and on behalf of
Group Sense (Holding) Limited

Name:
Title:
Date:

Share Charge (over shares in Group Sense Limited (HEHRAE))
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SIGNATURE PAGE

THE CHARGOR

EXECUTED as a DEED by

for and on behalf of

GROUP SENSE (HOLDING)
LIMITED

in the presence of:-

R N N N N N

Share Charge (over shares in Group Sense Limited (HBHRLAT))



THE CHARGEE

SIGNED by

for and on behalf of

GROUP SENSE (INTERNATIONAL)
LIMITED

in the presence of:-

Share Charge (over shares in Group Sense Limited (HBEHRRLF))
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Private & Confidential

Dated 2018

[e]
(as Chargor)

in favour of

(o]
(as Chargee)

SHARE CHARGE
in respect of the entire issued shares of

[e]
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THIS DEED is made on 2018 between:

M

)

[#], a BVI business company incorporated under the laws of the British Virgin Islands with
limited liability and with company number [®] and whose registered office address is at (o]
British Virgin Islands (the "Chargor"); and

GROUP SENSE (INTERNATIONAL) LIMITED, a company incorporated under the laws
of Bermuda and registered as a non-Hong Kong company under Part 16 of the Companies
Ordinance and listed on The Stock Exchange of Hong Kong Limited (stock code: 601) whose
registered office is at Clarendon House, Church Street, Hamilton HM11, Bermuda] (the
"Chargee").

WHEREAS:-

(A)

(B)

Pursuant to a sale and purchase agreement dated on or around the date of this Deed (as amended
and supplemented from time to time, the "Sale and Purchase Agreement") entered into
between [®] as purchaser (the "Purchaser") and the Chargee as vendor, the Chargee agreed to
sell and the Purchaser agreed to purchase the entire issued shares in each of Group Sense
(S.E.A.) Limited and Group Sense Investment Limited in accordance with the terms and
conditions contained therein.

It is a condition under the Sale and Purchase Agreement that at the time of Completion (as
defined in the Sale and Purchase Agreement) that the Chargor shall have executed and
delivered this Deed and any other ancillary documentation to and specified in this Deed to the
Chargee.

NOW THIS DEED WITNESSES as follows:

DEFINITIONS AND CONSTRUCTION

Definitions

Words and expressions defined in the Sale and Purchase Agreement shall, unless otherwise
defined in this Deed, or the context otherwise requires, have the same meanings when used in
this Deed.

Defined Terms

"BVI Act" means the BVI Business Companies Act, 2004 (as amended) of the British Virgin
[slands.

"Charged Assets" means the assets of the Chargor from time to time subject, or expressed to be
subject, to the Charges or any part of those assets.

"Charge" or "Charges" means all or any of the Security created or expressed to be created by
or pursuant to this Deed.

"Company" means [®], a company incorporated in the British Virgin Islands whose registered
address is at [e].

"Companies Ordinance" means the Companies Ordinance (Cap. 622 of the Laws of Hong
Kong).

Share Charge (over shares in [e])



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

"Deed" means this Share Charge.
"Delegate" means a delegate or sub-delegate appointed under Clause 10.1 (Delegation).
"Dividends" means all present and future:

dividends and distributions of any kind and any other sum received or receivable in respect of
any Share;

rights, shares, money or other assets accruing or offered by way of redemption, bonus, option or
otherwise in respect of any Share;

allotments, offers and rights accruing or offered in respect of any Share; and

other rights and assets attaching to, deriving from or exercisable by virtue of the ownership of,
any Share.

An "Event of Default" occurs when the Purchaser fails to comply with any provision under the
Sale and Purchase Agreement (including, but not limited to payment of all of any part of the
Consideration) within the relevant grace period as permitted under the Sale and Purchase
Agreement or within such timeframe as allowed by the Chargee.

"Party" means a party to this Deed and includes its successors in title, permitted assigns and
transferees and "Parties" means all of them.

"Receiver" means any receiver, manager, receiver and manager or other similar officer
appointed by the Chargee in respect of any or all of the Charged Assets pursuant to this Deed.

"Register of Charges" means the register of charges of the Chargor maintained by the Chargor
in accordance with section 162 of the BVI Act.

"Registrar of Corporate Affairs" means the Registrar of Corporate Affairs of the British
Virgin Islands appointed under Section 229 of the BVI Act.

"Register of Directors" means the register of directors of the Company maintained by the
Company in accordance with the BVT Act.

"Register of Members" means the register of members of the Company maintained by the
Company (including any applicable branch register and non-listed shares register) in
accordance with the BVI Act.

"Release Date” means the date on which all the Secured Obligations have been paid, repaid,
fulfilled or otherwise discharged in full to the reasonable satisfaction of the Chargee.

"Relevant Jurisdiction" means, in relation to the Chargor:
(m) its jurisdiction of incorporation;
(n) any jurisdiction where any asset subject to or intended to be subject to this Deed is

situated;
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(0) any jurisdiction where it conducts its business; and
(p) the jurisdiction whose laws govern the perfection of any of this Deed.

"Secured Obligations" means any and all moneys, liabilities and obligations (whether actual
or contingent, whether as principal, surety or otherwise, whether now existing or hereafter
arising, whether or not for the payment of money, and including, without limitation, any
obligation or liability to pay damages) which are or may become payable or owing to the
Chargee by the Purchaser under or pursuant to the Sale and Purchase Agreement or by the
parties to the Security Documents (other than the Chargee) under or pursuant to the Security
Documents and/or all other obligations hereby secured including, all legal and other costs,
charges and expenses which the Chargee or its receiver or any such other person acting on their
behalf may incur in enforcing or obtaining, or attempting to enforce or obtain, payment of any
such moneys, debts and liabilities.

"Security Perfection Requirement" means the making or procuring of the appropriate
registrations, filings, endorsements, notarisations, stampings and/or notifications of this Deed
or the Security created hereunder in each case for the purposes of perfection of the Security
created hereunder

"Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

"Shares" means all present and future shares in the Company and beneficially owned by the
Chargor, including all the shares issued and outstanding at the date of this Deed and the details
of which are fully described in Schedule 2 (Particulars of the Company and the Shares).

"Third Parties Ordinance" means the Contracts (Rights of Third Parties) Ordinance (Cap.
623 of the Laws of Hong Kong).

Construction
() Inthis Deed, unless the context otherwise requires:

(i) references to Clauses and Schedules are references to the clauses of, and
schedules to, this Deed;

(i) reference in a Clause to a sub-clause is a reference to a sub-clause of that
Clause;

(iii) a reference to an agreement includes any contract, document, instrument or
deed, an arrangement and any other kind of commitment;

(iv) a reference to any agreement is to that agreement as it may be amended or
varied or novated by the parties thereto from time to time;

v) words importing the plural include the singular and vice versa, and words
importing a gender include every gender;

(vi) references to any person include references to his respective successors in title,
permitted assigns and transferees:

(vii)  a provision of law is a reference to that provision as amended or re-enacted;
and
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(viii)  atime of day is a reference to Hong Kong time.
() Clause and Schedule headings are for ease of reference only.
(k) An Event of Default is "continuing" if it has not been waived by the Chargee.

(1) Unless expressly provided otherwise, where this Deed specifies an amount in a given
currency (the "specified currency") "or its equivalent", the "equivalent" is a
reference to the amount of any other currency which, when converted into the specified
currency utilising the spot rate of exchange of a bank to be selected by the Chargee for
the purchase of the specified currency with that other currency at or about 11 a.m. on
the relevant date, is equal to the relevant amount in the specified currency.

1.4 Third party rights

(8) Unless 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 to enjoy the benefit of any term
of this Deed.

(h) Notwithstanding any term of this Deed, the consent of any person who is not a party to
this Deed is not required to rescind or vary this Deed at any time.

(i) Any Receiver or Delegate may, subject to this Clause 1.4 and the Third Parties
Ordinance, rely on any Clause of this Deed which expressly confers rights on it.

1.5 Sale and Purchase Agreement

This Deed is a "Security Document" for the purposes of the Sale and Purchase Agreement.

COVENANT TO PAY
2.1 Covenant to Pay Secured Obligations

The Chargor covenants that it shall on demand pay to the Chargee all monies and discharge all
obligations and liabilities now or hereunder due, owing or incurred by the Purchaser to the
Chargee under or pursuant to the Sale and Purchase Agreement in each case when the same
become due for payment or discharge whether by acceleration or otherwise, and whether such
monies, obligations or liabilities are express or implied; present, future or contingent; joint or
several; incurred as principal or surety; originally owing to the Chargee or purchased (whether
by assignment or otherwise) or acquired in any other way by it; denominated in whatever
currency; or incurred on any current or other banking account or in any other manner whatsoever.
The making of one demand under this Deed will not preclude the Chargee from making any
further demands whilst any amounts remain outstanding under the Sale and Purchase
Agreement.

2.2 Potential Invalidity
Neither the covenant to pay in Clause 2.1 (Covenant to Pay Secured Obligations) nor the
security created by this Deed shall extend to or include any liability or sum which would, but for

this Clause 2.2, cause such covenant, obligation or security to be unlawful under any applicable
law.
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SECURITY
Charge

The Chargor, as legal and beneficial owner and as continuing security for the due and punctual
payment and discharge of all Secured Obligations:

(a) charges in favour of the Chargee by way of first fixed charge to the Chargee, all its
rights, title and interest present and future in and to the Shares and Dividends except to
the extent that such rights are subject to a valid and effective assignment by way of
fixed security with first ranking priority under Clause 3.1(b); and

(b) assigns by way of fixed security with first ranking priority, and agrees to assign by way
of first fixed security absolutely to the Chargee, all its rights (including those rights it
may have against a nominee), present and future, relating to any of the Shares and/or
Dividends, including without limitation:

(i) its rights relating to or against any depositary, nominee or similar person with
whom any of the Shares and/or Dividends may be deposited to the extent of
those Shares and/or Dividends;

(i) rights it may have against any person to require delivery to it of any of the
Shares and/or Dividends;

(iii) rights to give instructions relating to any of the Shares and/or Dividends; and

(iv) all claims for damages and rights to receive moneys due or to become due for
any reason whatsoever in respect of any of the Shares and/or Dividends,

including those rights it may have against a nominee or a Delegate (in each case subject
to the provisions of this Deed).

Further security
The Chargor shall, promptly upon the Chargee so requiring by notice to it, execute and deliver
(or procure the execution and delivery of the same) to the Chargee such other Security (in such
form as the Chargee shall require and, to the extent possible, on terms substantially similar to
this Deed) in favour of the Chargee as the Chargee may require from time to time in order to:-
(a) ensure that it has an effective fixed charge over the Charged Assets; and
(b) facilitate the enforcement of the Charges, the realisation of the Charged Assets or
the exercise of any rights held by the Chargee or any Receiver under or in
connection with the Charges in accordance with this Deed.
Retention of documents
The Chargee shall be entitled to continue to hold any document delivered to it pursuant to

Clause 4.3 (Delivery of documents) until the Charges (or the applicable part thereof) are
released in accordance with the terms of this Deed.
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RESTRICTIONS AND FURTHER ASSURANCE
Security

The Chargor shall not create or permit to subsist any Security over the Charged Assets unless
such Security is created with the prior written consent of the Chargee.

Disposal

The Chargor shall not (nor shall the Chargor agree to) enter into a single transaction or a series
of transactions (whether related or not and whether voluntary or involuntary) to sell, lease,
withdraw, transfer or otherwise dispose of the Charged Assets.

Delivery of documents
In furtherance of the Security created under this Deed:

(a) the Chargor shall deliver or procure that there shall be delivered to the Chargee such
documents relating to the Charged Assets as the Chargee requires for the purpose of
perfecting the Charges and the following documents (in the form set out in the relevant
Schedules hereto or otherwise in a form and substance reasonably satisfactory to the
Chargee) (i) in respect of the Charged Assets in existence on the date of this Deed,
upon execution of this Deed and (ii) in respect of any Charged Asset coming into
existence or acquired by the Chargor after the date of this Deed, within five (5)
Business Days after such coming into existence or acquisition, all of which documents
may be held by the Chargee until all of the Charges are released:

@) valid and duly issued share certificates (of each class) in respect of such
Charged Assets;

(i) a certified copy of the Register of Members;

(b) the Chargor shall deliver or procure that there shall be delivered to the Chargee such
documents relating to the Charged Assets as the Chargee requires for the purpose of
perfecting the Charges and the following documents (in the form set out in the relevant
Schedules hereto or otherwise in a form and substance reasonably satisfactory to the
Chargee) (i) in respect of the Charged Assets in existence on the date of this Deed,
upon the occurrence of an Event of Default or such other time as the Chargee requests
in its absolute discretion, and (ii) in respect of any Charged Asset coming into
existence or acquired by the Chargor after the date of this Deed, the later of (A) five (5)
Business Days after such coming into existence or acquisition and (B) the occurrence
of an Event of Default, or such other time as the Chargee requests in its absolute
discretion, all of which documents may be held by the Chargee until all of the Charges
are released:

(i) an executed but undated instrument of transfer in respect of the Shares in
favour of the Chargee or its nominees (as the Chargee shall direct) in the form
set out in Schedule 6 (Form of Instrument of Transfer);

(i) an irrevocable proxy and power of attorney executed by the Chargor to the
Chargee in respect of shareholder's meetings and written resolutions of the
Company, in the forms set out in Schedule 7 (Form of Irrevocable Power of
Attorney and Proxy); and
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(©)

(iii)  all other documents necessary to enable the Chargee to register such Charged
Assets in its name or in the name of its nominees pursuant to this Deed;

the Chargor shall promptly deliver or procure that there shall be delivered to the
Chargee the following documents upon the occurrence of an Event of Default or such
other time as the Chargee requests in its absolute discretion:

(i) an undated letter of resignation duly executed by each director of the Company
in substantially the form set out in Schedule 3 (Form of Letter of Resignation);

(i) a letter of undertaking and authorisation duly executed by each director of the
Company in substantially the form set out in Schedule 4 (Form of Letter of
Undertaking and Authorisation),

(ili)  undated written resolutions of the board of directors or sole director of the
Company (as the case may be) duly executed by all of the directors or the sole
director of the Company (as the case may be) in substantially the form set out
in Schedule 5 (Form of Written Resolutions);,

(iv) an executed irrevocable deed of undertaking and confirmation from the
Company to the Chargee in the form set out in Schedule 8 (Form of Deed of
Undertaking and Confirmation from the Company to the Chargee),

v) an executed irrevocable letter of instructions from the Company to its
registered agent in the form set out in Schedule 9 (Form of Letier of
Instructions from the Company to its Registered Agent) (which executed letter
shall be delivered by, or on behalf of, the Company to its registered agent
immediately after execution of this Charge and as soon as reasonably
practicable thereafter, the Chargor shall use its reasonable endeavour to deliver,
or cause to be delivered, to the Chargee a copy of such letter signed by the
registered agent of the Company acknowledging, and agreeing to the terms of,
such letter),

and shall (1) after the appointment of any new director(s) of the Company after the date
of this Deed, procure the delivery to the Chargee of the documents referred to in
paragraphs (i) and (ii) in respect of such director and (2) after the appointment or
resignation of any director(s), procure the delivery to the Chargee the document
referred to in paragraph (iii), in each case, upon the occurrence of an Event of Defauit
or such other time as the Chargee requests in its absolute discretion.

Further assurance

(@

The Chargor shall, at its own expense, promptly take such action as the Chargee may
require:

(1) for the purpose of perfecting or protecting the Chargee's rights under and
preserving the Charges intended to be created or evidenced by this Deed or the
priority of the Charges; and

(iD) after this Deed has become enforceable in accordance with Clause 8.1 (When
enforceable), for the purpose of facilitating the realisation of the Charged
Assets or the exercise of any rights vested in the Chargee, any Receiver or any
Delegate,
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including the execution of any transfer, conveyance, charge, mortgage, assignment or
assurance of the Charged Assets (whether to the Chargee or its nominees or otherwise),
the making of any registration, the obtaining of any legal advice and the giving of any
notice, order or direction.

b) Without prejudice to Clause 4.4(a), the Chargor shall (and, if applicable, shall procure
that its nominees will) at the request of the Chargee, within five (5) Business Days
upon any transfer of any or all of the Charged Assets to the Chargee or its nominee or
any purchaser in accordance with this Deed upon or after an enforcement in accordance
with Clause 8 (Enforcement) of any of the Charges, procure the registration of such
transfer in the books of the Company and the entry of the Chargee, such nominee or
such purchaser (as the case may be) in the Register of Members as the holder of such
Charged Assets.

Director(s) resolution

After this Deed has become enforceable in accordance with Clause 8.1 (When enforceable), the
Chargor shall procure to the extent that it is within its power as a shareholder of the Company
that any transfer to or by the Chargee or its nominee or purchaser of any of the Charged Assets
is duly approved by the board of directors or sole director of the Company (as the case may be)
and registered in the Register of Members (if necessary, by replacing the board of directors or
sole director of the Company (as the case may be) with director(s) nominated by the Chargee).

CHARGED SHARES

Voting and other rights

Subject to Clause 5.3 (Voting and other rights if the Charges become Enforceable), the Chargor
shall be entitled to exercise or direct the exercise of the voting and other rights attached to any
Share as it sees fit provided that the exercise or failure to exercise those rights will not
prejudice the value of, or the ability of the Chargee to realise, the security created by this
Deed.

Variation of Rights, Further Issuance

(a) The Chargor shall not, without the prior written consent of the Chargee, by the exercise
of any voting rights or otherwise, permit or agree:

(i) to any increase in the number of issued shares of or ownership interest in the
Company (save as permitted under Clause 5.2(b));

(i)  any variation of the rights attaching to or conferred by all or any part of the
Charged Assets; or

(iii) any amendment or variation of the memorandum of association or articles of
association of the Company (other than any amendment or variation required by
the Chargee under this Deed).

(b) Paragraph (i) of Clause 5.2(a) does not apply to the allotment or issuance of shares of

the Company if all of such shares are fully paid-up and immediately subject to the
Charges hereunder upon the allotment or issuance of the same.
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Voting and other rights if the Charges become Enforceable

At any time after this Deed has become enforceable in accordance with Clause 8.1 (When
enforceable):

(2)

(b)

©

(d)

Dividends

(a)

(b)

Notification

the Chargee or any Receiver shall be entitled to exercise or direct the exercise of the
voting and other rights attached to any Charged Asset as it sees fit;

the Chargor shall comply or procure the compliance with any directions of the Chargee
or the Receiver in respect of the exercise of those rights (as long as such compliance
does not contravene any applicable law or regulation) and shall promptly execute
and/or deliver to the Chargee or such Receiver such forms of proxy as it may require in
connection with that exercise;

the Chargee shall be entitled to transfer all or any part of the Charged Assets into the
name of such nominee(s) of the Chargee as it shall require; and

the Chargee shall be entitled to exercise (or refrain from exercising) the powers and
rights conferred on or exercisable by the legal or beneficial owner of the Charged
Assets, including without limitation the right, in relation to the Company whose shares,
ownership interests or other securities are charged pursuant to this Deed, to concur or
participate in:

the reconstruction, amalgamation, sale or other disposal of the Company or any of its
assets or undertaking (including without limitation the exchange, conversion
or reissue of any shares, ownership interests or securities as a consequence
thereof);

the release, modification or variation of any rights or liabilities attaching to such shares,
ownership interests or securities; and

the exercise, renunciation or assignment of any right to subscribe for any shares,
ownership interests or securities,

in each case in such manner and on such terms as the Chargee may think fit, and the
proceeds of any such action shall form part of the Charged Assets.

Prior to this Deed becoming enforceable in accordance with Clause 8.1 (When
enforceable), the Chargor shall be entitled to receive any Dividends in respect of the
Shares.

At any time after this Deed has become enforceable in accordance with Clause 8.1
(When enforceable), the Chargor shall hold any and all income in respect of any or all
of the Charged Assets received or recovered by him on trust for the Chargee and pay
the same immediately to the Chargee as it may direct in accordance with this Deed. The
Chargee shall be entitled to apply the same in accordance with Clause 11 (Application
of proceeds) in discharge of the Secured Obligations.

The Chargor shall promptly notify the Chargee of the declaration, payment, allotment, offer or
issue of any Dividend.
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Payment of calls etc.

The Chargor will promptly pay or procure the payment of all calls, instalments or other
payments which may at any time become due in respect of any of the Charged Assets. If the
Chargor fails to make or procure such payment, the Chargee may, in its absolute discretion,
make such payment on behalf of the Chargor and any sum so paid by the Chargee shall be
reimbursed by the Chargor within five (5) Business Days of demand and shall carry interest
from the date of payment by the Chargee until reimbursed at the rate stipulated in Clause 2.3
(Interest) and in accordance with Clause 17 (Costs, Charges and Expenses).

Power of attorney
If any Charged Asset is not held in the Chargor's name other than as a result of the enforcement
of the Charges in accordance with the terms of this Deed, the Chargor shall promptly, at the
request of the Chargee, deliver to the Chargee an irrevocable power of attorney, expressed to be
given by way of security and executed as a deed by the person in whose name that Charged
Asset is held. That power of attorney shall appoint the Chargee, every Receiver and every
Delegate as the attorney of the holder of that Charged Asset and shall be in substantially the
same terms as set out in Clause 13 (Power of attorney).

GENERAL UNDERTAKINGS

Authorisation
The Chargor shall promptly obtain, comply with and do all that is necessary to maintain in full
force and effect (and supply certified copies to the Chargee of) any Authorisation required
under any applicable law or regulation:

(a) to enable it to perform its obligations under this Deed; and/or

(b) to ensure the legality, validity, enforceability or admissibility in evidence in the
Relevant Jurisdictions.

Discharge other debts

The Chargor shall punctually pay and discharge all debts and obligations in respect of the
Charged Assets which by law have priority over the Charges.

Depreciation of Charged Assets
The Chargor shall not do or cause or permit to be done anything which may depreciate,
jeopardise or otherwise prejudice the value of, or the ability of the Chargee to realise, any of the
Charged Assets.

No deposit of Shares with any clearing house

The Chargor shall not (and shall ensure that no other person will) deposit any Shares with any
depositary, custodian, clearing house or system.

Beneficial ownership

The Chargor shall, except as permitted by Clause 4.2 (Disposal), at all times remain the sole,
absolute and beneficial owner of the Charged Assets and shall not grant or agree to grant in
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favour of any other person any interest in or any option or other rights in respect of any of the
Charged Assets.

Information

The Chargor shall give to the Chargee upon receipt copies of all notices, requests and other
documents sent or received with respect to the Charged Assets and give to the Chargee such
other information regarding the Charged Assets as the Chargee shall reasonably require.

6.7 No alteration in composition of the board of director(s)

The Chargor will procure that there shall be no change in the registered office, no change to the
place where the original Register of Members is kept, no re-designation of the original Register
of Members of the Company and no appointment of any further director(s) or officer(s) of the
Company, in each case, without the prior consent in writing of the Chargee or unless expressly
permitted by this Deed.

6.8 No participation in voting concerning a members' liquidation or compromise

The Chargor shall not without the prior written consent of the Chargee participate in any vote
concerning a members' voluntary liquidation or compromise.

6.9 Articles of association

(a) Subject to sub-paragraph (b) below, the Chargor shall ensure that it shall not, without
the prior written consent of the Chargee, use its voting rights to permit the Company to
amend its articles of association in a way which could be expected to adversely affect
the interests of the Chargee.

(b) The Chargor shall, upon the occurrence of an Event of Default or such other time as the
Chargee requests in its absolute discretion, execute and deliver to the Chargee
evidence that the articles of association of the Company have been amended to remove
the directors' power to veto, and any other restrictions on, transfers of the Charged
Assets, pursuant to this Deed, such evidence to be by way of the original or a copy
(certified by a director or secretary of the Company) of a special resolution of the
members of the Company in or substantially in the form set out in Schedule 10 (Written
Resolutions of the Shareholder of the Company) or such other form acceptable to the
Chargee.

6.10  Registration

(a) The Chargor shall, at its own cost, as soon as reasonably practicable after execution of
this Deed:

(ix) create and maintain a Register of Charges to the extent this has not already been
done in accordance with Section 162 of the BVI Act;

() enter particulars as required by the BVI Act of the security interests created
pursuant to this Deed in the Register of Charges and immediately after entry of
such particulars has been made, and in any event within five (5) Business Days
of the date of this Deed, provide the Chargee with a certified true copy of the
updated Register of Charges;

(xi) effect registration, or assist the Chargee in effecting registration, of this Deed
with the Registrar of Corporate Affairs pursuant to Section 163 of the BVI Act
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by making the required filing, or assisting the Chargee in making the required
filing, in the approved form with the Registrar of Corporate Affairs and (if
applicable) provide confirmation in writing to the Chargee that such filing has
been made;

(xii)  if the registration referred to in paragraph (iii) above is made by the Chargor
and not the Chargee, immediately on receipt, but in any event within twelve
(12) Business Days from the date of this Deed, deliver or procure to be
delivered to the Chargee the certificate of registration of charge issued by the
Registrar of Corporate Affairs evidencing that the requirements on Part VIII of
the BVI Act as to registration have been complied with and the filed stamped
copy of the application containing the relevant particulars of charge;

(xiii)  procure that the following annotation be entered on the Register of Members of
the Company:

"All the shares issued in the name of [®] are charged in favour of Group Sense
(International) Limited pursuant to a share charge dated [*], as amended from
time to time."; and

(xiv) file the Register of Members of the Company with the notation referred to in
paragraph (v) with the Registrar of Corporate Affairs and as soon as reasonably
practicable, and in any event within seven (7) Business Days of the date of this
Deed, provide the Chargee with a certified copy of such Register of Members
of the Company with such notation and stamped by the Registrar of Corporate
Affairs.

(b) The Chargor shall promptly notify the Chargee in writing if it applies to be registered as
a non-Hong Kong company under Part 16 of the Companies Ordinance at any time
after the date of this Deed. Without prejudice to the foregoing, upon being registered as
a non-Hong Kong company under Part 16 of the Companies Ordinance, the Chargor
shall promptly:

() notify the Chargee and provide it with the details of such registration; and

(ii) comply with the registration requirements under the relevant provisions of the
Companies Ordinance in respect of this Deed and the Security created hereby.

6.11  Other undertakings

(a) The Chargor will procure that there shall be no increase or reduction in the authorised
or issued shares of the Company without the prior written consent of the Chargee (such
consent not to be unreasonably withheld or delayed).

(b) The Chargor shall not, without the prior written consent of the Chargee, participate in
any vote concerning a members' liquidation or compromise.

() The Chargor hereby covenants that it will not permit the Register of Members of the
Company to be maintained outside of the British Virgin Islands or by a service provider
other than the person to whom the letter of instructions in Schedule 9 (Form of Letter of
Instructions from the Company to its Registered Agent) has been given (unless in the
latter case, the Chargor has executed and delivered a new letter of instruction in
substantially the form of Schedule 9 (Form of Letter of Instructions from the Company
fo its Registered Agent) to the new service provider).
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REPRESENTATIONS AND WARRANTIES

Representations

The Chargor represents and warrants to the Chargee that:

(a)

(®
(©

(d)

(e

6]

)]

(h)
(M

it is a BVI business company duly incorporated, validly existing and in good standing,
and registered in the British Virgin Islands with limited liability under the BVI Act and
it is not registered as a non-Hong Kong company under Part 16 of the Companies
Ordinance nor has it made any application to be so registered;

it has the power to own its assets and carry on its business as it is being conducted;
subject further to the fulfilment of any Security Perfection Requirements, this Deed
constitutes or, when so executed and delivered, will constitute legal, valid and binding
obligations of the Chargor enforceable in accordance with its terms;

it has all legal power and authority to enter into this Deed and perform its obligations
under this Deed and all actions required to authorise the execution and delivery of this

Deed and the performance of its obligations under this Deed have been duly taken;

subject further to the fulfilment of the Security Perfection Requirements, all
Authorisation required:

Q) to enable it lawfully to enter into, exercise its rights and comply with its
obligations in this Deed;

(ii) to make this Deed admissible in evidence in the Relevant Jurisdictions; and
(iii)  for it to carry on its business which is material,
have been obtained or effected and are in full force;

the choice of the laws of Hong Kong as the governing law of this Deed will be
recognised and enforced in the Relevant Jurisdictions and its agreement:

(i) that this Deed is governed by the laws of Hong Kong; and

(ii) not to claim any immunity to which it or its assets may be entitled,

are legal, valid and binding under the laws of Hong Kong;

other than as specified in Clause 6.10 (Registration), under the laws of the Relevant
Jurisdictions, it is not necessary that this Deed be filed, registered, recorded or enrolled
with any court or other authority in any Relevant Jurisdictions or that any stamp,
registration, or similar tax be paid on or in relation to this Deed or transactions

contemplated by this Deed,;

it is the sole legal and beneficial owner of the Charged Assets;

it has not created (or permitted to subsist) any Security in any of its rights, title, interest
or benefits in the Charged Assets (save as otherwise permitted or contemplated
pursuant to this Deed);
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)

(k)

M

(m)

(n)

(0)

(P

(@
Q)

)

®

W

except as otherwise permitted by Clause 4.2 (Disposal) or pursuant to this Deed,
neither it nor any of its nominees has sold or otherwise disposed of the Charged Assets
or agreed to do so;

the Shares owned by the Chargor and subject to the Charges hereunder constitute the
entire issued shares of and ownership interest in the Company, and there is no
outstanding agreement or commitment on the part of the Company or the Chargor to
issue or allot (or procure the issuance or allotment of) any Shares to any person other
than the Chargor;

the Shares have been validly issued by the Company and are fully paid up and there are
no monies or liabilities payable or outstanding in relation to the Shares and the Shares
are free from any Security (except created under or pursuant to this Deed);

as at the date of this Deed, the particulars of the shares of the Company held by, to the
order of or on behalf of the Chargor as set out in Schedule 2 (Particulars of the
Company and the Shares) are accurate in all respects;

it has not received any notice of an adverse claim by any person in respect of the
ownership of the Charged Assets or any interest in the Charged Assets;

the Shares are not issued with any preferred, deferred or other special rights or
restrictions whether in regard to dividends, voting, return of any amount paid on
account of shares or otherwise which are not expressly set out in the memorandum and
articles of association of the Company;

the Shares are freely transferable on the books of the Company and no consents or
approvals are required in order to register a transfer of the Shares;

no Event of Default is continuing;

the entry into and performance of this Deed and the transactions contemplated by this
Deed do not and will not conflict with or result in a breach of (i) any law, judgment or
regulation or any official or judicial order, (ii) the constitutional documents of the
Chargor or (iii) any agreement or document to which the Chargor is a party or which is
binding upon it or any of its assets or revenues, nor cause any limitation placed on it or
the powers of its directors to be exceeded or result in the creation or imposition of any
Security on any of its assets or revenues pursuant to the provisions of any such
agreement or document;

no litigation, arbitration or administrative proceeding is currently taking place or
pending or, to the knowledge of the Chargor, threatened against the Chargor or the
Company or any of their respective assets which would adversely affect the Chargor's
ability to perform its obligations under this Deed;

no meeting has been convened for winding up the Chargor or the Company, nor any
such step is intended by the Chargor or the Company and, so far as it is aware, no
petition, application or the like is outstanding for winding up the Chargor or the
Company;

subject further to the fulfilment of any Security Perfection Requirements, the
obligations of the Chargor hereunder rank at least pari passu with all its other present
and future unsecured and unsubordinated obligations save for any obligations
mandatorily preferred by law and not by contract; and
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(v) the Chargor is generally subject to civil and commercial law and to legal proceedings
and neither the Chargor nor any of its assets or revenues is entitled to any immunity or
privilege (sovereign or otherwise) from any set off, judgment, execution, attachment or
other legal process.

Repetition

The Chargor also represents and warrants to and undertakes with the Chargee that the foregoing
representations and warranties will be deemed to be made each day during the period
commencing on the date hereof and ending on the date upon which all Secured Obligations
have been satisfied in full with reference to the facts and circumstances on each such day.

ENFORCEMENT
When enforceable

The Charges shall be immediately enforceable following the occurrence of an Event of Default
which is continuing and the Chargee may, without notice to the Chargor:

(a) enforce all or any part of any Charges (at the times, in the manner and on the terms it
thinks fit) and take possession and hold or dispose of all or any part of the Charged
Assets in accordance with such power granted to it pursuant to this Deed; and

(b) whether or not it has appointed a Receiver, exercise all or any of the powers, authorities
and discretions given to a Receiver under this Deed and/or otherwise conferred by law.

Enforcement when no amounts outstanding

Without prejudice to Clause 15.6 (Appropriations), if the Chargee enforces the Security
constituted by this Deed or receives or recovers any amount pursuant to any Charges or in
connection with any Charged Assets at a time when no amounts are due under the Sale and
Purchase Agreement but at a time when amounts may or will become so due, the Chargee (or
any Receiver or any Delegate) may elect to pay the proceeds of any receipt or recovery made by
it pursuant to such enforcement or the amount so received or recovered into an escrow account
(pending application of the same from time to time in accordance with the provisions of the
Sale and Purchase Agreement).

No requirement of nofice period

Neither the Chargee nor any Receiver is required to give any prior notice of non-payment or
default to the Chargor before enforcing any or all of the Charges in accordance with this Deed,
and there is no minimum period for which Secured Obligations must remain due and unpaid
before the Charges can be enforced.

No liability as mortgagee in possession

Neither the Chargee nor any Receiver shall be liable to account as a mortgagee in possession in
respect of all or any part of the Charged Assets or be liable for any loss upon realisation or for
any neglect, default or omission in connection with all or any part of the Charged Assets to
which a mortgagee in possession might otherwise be liable (save for the gross negligence,
wilful misconduct or fraud of the Chargee or the Receiver).

Share Charge (over shares in [e])

-15-



Wide construction of enforcement powers

The enforcement powers of the Chargee and any Receiver under this Deed shall be construed in
the widest possible sense and all Parties intend that the Chargee and the Receiver shall have as
wide and flexible a range of enforcement powers as may be conferred (or, if not expressly
conferred, as is not restricted) by any applicable law and/or the provisions of this Deed.

8.6 Additional power

Without prejudice to the generality of the other provisions in this Deed, the Chargee may at any
time after this Deed has become enforceable in accordance with Clause 8.1 (When enforceable)
put into effect the documents delivered under Clause 4.3 (Delivery of documents) and appoint
its own nominees as directors and officers of the Company for the purposes of perfecting,
protecting or enforcing the Charges.

8.7  Sale of Charged Assets

Each of the Chargee and any Receiver shall be entitled to exercise such power of sale in such
manner and at such time or times and for such consideration (whether payable immediately or by
instalments) as it shall in its absolute discretion think fit (whether by private sale or otherwise)
and so that the Charged Asset (or any relevant part thereof) may be sold (i) subject to any
conditions which the Chargee or that Receiver may think fit to impose, (ii) to any person
(including, without limitation, any person connected with the Chargor or the Chargee) and (iii) at
any price which the Chargee or that Receiver in its absolute discretion, considers to be the best
obtainable in the circumstances taking into account the nature of the Company as a private
company.

8.8 Exercise of rights without limitations

Each of the Chargee and any Receiver shall be entitled to exercise its rights, powers, discretions
and remedies under this Deed despite any rule of law or equity to the contrary and in particular
without the limitation contained in paragraph 11 of the fourth schedule to the CPO or any
statutory provision which are analogous to that section under the law of any other relevant
jurisdiction.

APPOINTMENT AND RIGHTS OF RECEIVERS
Appointment of Receivers

At any time after the Security hereby created has become enforceable in accordance with
Clause 8 (Enforcement), the Chargee may, by deed, or otherwise in writing signed by any
officer or manager of the Chargee or any person authorised for this purpose by the Chargee,
appoint one or more persons to be a Receiver of the Charged Assets and may from time to time
fix his or their remunerations. The Chargee may similarly remove any Receiver so appointed
and appoint any person as additional or replacement Receiver(s). If the Chargee appoints more
than one person as Receiver, the Chargee may give those persons power to act either jointly or
severally or jointly and severally.

Powers and rights of Receivers
(a) Any Receiver appointed pursuant to this Clause 9 (Appointment and rights of
Receivers) shall have, in relation to the Charged Assets in respect of which he is

appointed:
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) the rights, powers, discretions, privileges and immunities conferred on
mortgagors, mortgagees in possession and/or receivers by any applicable law;

(i) the powers and rights of an absolute owner and power to do or omit to do
anything which the Chargor himself could do or omit to do (including without
limitation the right, in relation to the Company whose shares, ownership
interests or other securities are charged pursuant to this Deed, to concur or
participate in any of the matters specified in Clause 5.3(d), in each case in such
manner and on such terms as such Receiver may think fit and the proceeds of
any such action shall form part of the Charged Assets);

(iii)  the powers and rights conferred on the Chargee under this Deed; and
(iv) the powers and rights set out in Schedule 1 (Rights of Receivers),

(b) Each Receiver shall in the exercise of such Receiver's rights, powers, discretions,
privileges and immunities conform to the directions and regulations from time to time
given or made by the Chargee.

Agent of Chargor

Any Receiver shall be the agent of the Chargor for all purposes. The Chargor shall be solely
responsible for each Receiver's contracts, engagements, acts, omissions, defaults and losses and
for liabilities incurred by that Receiver.

Remuneration

The Chargee may determine the remuneration of any Receiver and any maximum rate specified
in any applicable legislation shall (to the extent capable of being excluded) not apply. The
Chargee may direct payment of that remuneration out of moneys such Receiver receives in its
capacity as such. The Chargor shall be solely liable for the remuneration and all other costs,
losses, liabilities and expenses of any Receiver.

No liability for exercise of powers
Neither the Chargee nor any Receiver shall be liable for any losses, involuntary or otherwise,
which arise in the exercise by the Chargee or such Receiver of its powers under this Deed
unless caused by its breach of the terms of this Deed, fraud, wilful default or gross negligence.

CHARGEE'S RIGHTS

Delegation
Each of the Chargee and any Receiver may delegate in any manner to any person any rights
exercisable by it under this Deed. Any such delegation may be made upon such terms and
conditions (including power to sub-delegate) as the Chargee or, as the case may be, such
Receiver reasonably thinks fit.

Terms of disposition
In making any sale or other disposal of all or any part of the Charged Assets or any acquisition
in the exercise of their respective powers (including without limitation a disposal by any

Receiver or Delegate or the Chargee to any company formed pursuant to paragraph (c) (Hive
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down) of Schedule 1 (Rights of Receivers)), any Receiver or Delegate or the Chargee may
accept or dispose of as, and by way of consideration for, such sale or other disposal or
acquisition, cash, shares, loan capital or other obligations, including without limitation
consideration fluctuating according to or dependent upon profit or turnover and consideration
the amount whereof is to be determined by a third party. Any such consideration may, if
reasonably thought appropriate by such Receiver or Delegate or the Chargee, be nil or may be
payable or receivable in a lump sum or by instalments. Any contract for any such sale, disposal
or acquisition by any Receiver or Delegate or the Chargee may contain conditions excluding or
restricting the personal liability of such Receiver or Delegate or the Chargee.

APPLICATION OF PROCEEDS

All monies or other property hereby charged and/or assigned to or otherwise received by the
Chargee or the Receiver in respect of the Charged Assets may be applied by the Chargee in or
towards satisfaction of the Secured Obligations in such order of priority as the Chargee in its
absolute discretion may determine (subject to the prior discharge of all liabilities having
priority thereto by law) and subject to any such determination in the following order of priority:

(a) firstly, in payment or satisfaction of all costs, charges, expenses and liabilities incurred
and payments made by or on behalf of the Chargee and the Receiver in connection with
the exercise of any powers hereunder and in preserving or attempting to preserve this
Security or the Charged Assets and of all outgoings paid by the Chargee or the
Receiver;

(b) secondly, in payment to the Receiver of all reasonable remuneration as may be agreed
between it and the Chargee;

(©) thirdly, in or towards reduction of the Secured Obligations in such manner as the
Chargee shall determine in its absolute discretion; and

(d) lastly, the surplus (if any) shall be promptly paid to the Chargor.

LIABILITY OF CHARGEE, RECEIVER AND DELEGATES

12.1  Neither the Chargee, any Receiver nor any Delegate shall (either by reason of taking possession
of the Charged Assets or for any other reason) be liable to the Chargor or any other person for
any costs, losses, liabilities or expenses relating to the realisation of any Charged Assets or from
any act, default, omission or misconduct (other than gross negligence, wilful default or fraud)
of the Chargee, any Receiver, any Delegate or their respective officers, employees or agents in
relation to any or all of the Charged Assets or in connection with this Deed and/or the Sale and
Purchase Agreement.

12.2 Nothing in this Deed shall be construed as placing on the Chargee any liability whatsoever in
respect of any calls, instalments or other payments relating to any of the Charged Assets or any
rights, shares or other securities accruing, offered or arising in respect of any of the Charged
Assets or such calls, instalments or payments, and the Chargor shall indemnify the Chargee
within five (5) Business Days of demand in respect of all calls, instalments or other payments
relating to any of the Charged Assets and/or to any rights, shares and other securities accruing,
offered or arising in respect of the Charged Assets or such calls, instalments or payments in
respect of any of such Charged Assets.
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POWER OF ATTORNEY

Appointment

The Chargor by way of security irrevocably (within the meaning of section 4 of the Powers of
Attorney Ordinance (Cap. 31 of the Laws of Hong Kong) appoints the Chargee, every
Receiver and every Delegate severally as its attorney (with full power of substitution), on its
behalf and in its name or otherwise, at such time after the Security hereby created has become
enforceable in accordance with Clause 8 (Enforcement) and in such manner as the attorney
thinks fit:

(a) to do anything which the Chargor is obliged to do (but has not done) under this Deed
(including to execute charges over, transfers, conveyances, assignments and assurances
of, and other deeds, instruments, notices, orders and directions relating to, the Charged
Assets or any part thereof); and

(b) to exercise any of the rights conferred on the Chargee, any Receiver or any
Delegate in relation to the Charged Assets (or any part thereof) or under this Deed
and/or applicable laws and regulations (including without limitation, any right of a
legal or beneficial owner of the Charged Assets).

Ratification

13.3

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do in the exercise or purported exercise of the power of attorney granted by it in Clause
13.1 (Appointment), save for any such exercise by gross negligence, wilful misconduct or
fraud.

Termination

This power of attorney created pursuant to this Clause 13 shall be terminated when the Secured
Obligations have been fully repaid and discharged.

PROTECTION OF THIRD PARTIES

No duty to enquire

No person dealing with the Chargee, any Receiver or any Delegate shall be concerned to
enquire:

(a) whether the power or rights conferred by or pursuant to this Deed are exercisable;

(b) whether any consents, regulations, restrictions or directions relating to such powers or
rights have been obtained or complied with;

(©) otherwise as to the propriety or regularity of acts purporting or intended to be in
exercise of any such powers or rights; or

(d) as to the application of any money borrowed or raised or of any proceeds of any
disposition or realisation.
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Protection to purchasers

(a) The receipt of the Chargee or any Receiver or Delegate shall be conclusive discharge to
a purchaser of the Charged Assets (or any part thereof) from the Chargee or such
Receiver or Delegate.

() No purchaser or other person dealing with the Chargee, any Receiver or any Delegate
shall be bound to inquire whether the right of the Chargee, such Receiver or such
Delegate to exercise any of its powers has arisen or become exercisable or be
concerned with any propriety or regularity on the part of the Chargee, such Receiver or
such Delegate in such dealings.

SAVING PROVISIONS
Continuing security

Subject to Clause 16 (Discharge of Security), the Charges are continuing security and will
extend to the ultimate balance of the Secured Obligations, regardless of any intermediate
payment or discharge in whole or in part.

Reinstatement

If any payment by or recovery from the Chargor or any discharge or release given by the
Chargee (whether in respect of the obligations of the Chargor or any security for those
obligations) under or in connection with this Deed and/or the Sale and Purchase Agreement is
avoided or reduced for any reason including, without limitation, as a result of insolvency,
breach of fiduciary or statutory duties or any similar event:

(a) the liabilities of the Chargor hereunder and the Charges shall continue as if such
payment, recovery, discharge or release had not occurred; and

(b) the Chargee shall be entitled to recover the value or amount of that payment or
recovery from the Chargor and any and all Charges hereunder, as if such payment,
recovery, discharge or release had not occurred.

Cumulative rights

The security created by or pursuant to this Deed, and the rights, powers and remedies of the
Chargee provided by or pursuant to this Deed, shall be cumulative, in addition to and
independent of every other security which the Chargee may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by law. No
prior security held by the Chargee over the whole or any part of the Charged Assets shall merge
into the Security constituted by this Deed.

Waiver of defences

Neither the obligations of the Chargor under this Deed nor the Charges will be affected by an
act, omission, matter or thing which, but for this Clause, would reduce, release, affect or
prejudice any of the Chargor's obligations under this Deed or any of the Charges (without
limitation and whether or not known to it or the Chargee) including:

(a) any time, waiver or consent granted to, or composition with the Chargor, the Purchaser

or any other person;
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(b the release of the Chargor, the Purchaser or any other person under the terms of any
composition or arrangement with any creditor of the Chargor, the Purchaser or other
person;

(©) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or security over assets of, the
Chargor the Purchaser or any 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 any security;

(d) any incapacity or lack of power, authority or legal personality of the Chargor, the
Purchaser or any person or dissolution or change in the members or status or
constitution of the Chargor or any other person;

(e) any amendment (however fundamental) or replacement of the Sale and Purchase
Agreement, any Security Document or any other document or security;

63 any variation of the terms of the trust upon which the Chargee holds the Security
constituted by this Deed;

() any unenforceability, illegality or invalidity of any obligation of any person under the
Sale and Purchase Agreement, any Security Document or any other document or
security;

(h) any insolvency or similar proceedings;

(i) this Deed, the Sale and Purchase Agreement or any Security Document not being

validly executed by or binding against any party; or

¢)] any other Security, guarantee or indemnity now or thereafter, held by the Chargee or
any other person in respect of the Secured Obligations or any other liabilities.

Immediate recourse

The Chargor waives any right it may have of first requiring the Chargee (or any trustee or agent
on its behalf) to proceed against or enforce any other rights or security or claim payment from
any person before claiming from the Chargor under this Deed. This waiver applies irrespective
of any law or any provision of the Sale and Purchase Agreement to the contrary.

Appropriations

Until all the Secured Obligations have been unconditionally and irrevocably paid in full and no
further Secured Obligations may become outstanding, the Chargee (or any trustee or agent on
its behalf) may, whether any of the Secured Obligations is overdue:

(a) refrain from applying or enforcing any other moneys, security or rights held, received
or recovered by it (or any trustee or agent on its behalf), or apply and enforce the same
in such manner and order as it sees fit (save as otherwise expressly provided in this
Deed) and the Chargor shall not be entitled to the benefit of the same; and/or

(b) hold in a suspense account any moneys received or recovered from the Chargor or on
account of any Charged Asset or the Chargor's liability under this Deed (pending
application of the same from time to time in accordance with the provisions of this
Deed).
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Deferral of Chargor's rights

Until the Secured Obligations have been unconditionally and irrevocably paid or discharged in
full, the Chargor shall not:

(a)

(b)

exercise any rights which it may have by reason of the performance by it of its
obligations under this Deed:

(i) to be indemnified by any person;

(ii) to claim any contribution from the Purchaser or any other guarantor of the
Purchaser's obligations under the Sale and Purchase Agreement; and/or

(iii)  to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Chargee under the Sale and Purchase
Agreement or of any guarantee or other security taken pursuant to, or in
connection with, the Sale and Purchase Agreement by the Chargee; or

accept or permit to subsist any Security from the Purchaser or any other person in
respect of any rights the Chargor may have arising out of this Deed. Notwithstanding
the foregoing, if any such Security shall be accepted or subsisting, the Chargor
acknowledges that its rights under such Security shall be held on trust for the Chargee.

Additional Security

The Charges are in addition to and are not in any way prejudiced by any other guarantees or
Security now or subsequently held by the Chargee in connection with the Secured Obligations.

Subsequent Security

If the Chargee (or any trustee or agent on its behalf) at any time receives or is deemed to have
received notice of any subsequent security affecting all or any part of the Charged Assets or any
assignment, transfer or disposition of all or any part of the Charged Assets which is prohibited
by the terms of this Deed, all payments thereafter by or on behalf of the Chargor to the Chargee
(or any trustee or agent on its behalf) shall be treated as having been credited to a new account
of the Chargor and not as having been applied in reduction of the Secured Obligations as at the
time when the Chargee (or any trustee or agent on its behalf) received such notice.

DISCHARGE OF SECURITY

Final redemption

(2)

Subject to Clauses 15.2 (Reinstatement) and 16.2 (Retention of security), on or after the

Release Date, the Chargee shall promptly at the request (but in any event, within five (5)
Business Days of such request) and cost of the Chargor release, reassign or discharge

(as appropriate) the Charged Assets from the Charges (except to the extent already

disposed of or enforced against in accordance with this Deed) and, as soon as

reasonably practicable, perform such other actions as may be reasonably requested by

the Chargor to effect such release, reassignment and/or discharge, in each case without

recourse to, or any representation or warranty by, the Chargee or its nominee and the

Chargee shall return to the Chargor all documents delivered to the Chargee pursuant to

Clause 4.3 (Delivery of documents).
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(b) For those Charged Assets which have been transferred and registered under the name
of the Chargee or its nominee, the Chargee shall only be obliged to return the share
certificate(s) then representing the Charged Assets not yet disposed of or realised by
the Chargee pursuant to its powers under this Deed (but not the original share
certificates originally delivered to the Chargee by the Chargor) with the instruments of
transfer duly executed in favour of the Chargor or such other person as the Chargor
may direct. The Chargee shall also, at the Chargor's cost, execute and deliver to the
Chargor such other documents and provide such other assistance as the Chargor may
reasonably request for the purpose of transferring the title to and interest in such
Charged Assets back to the Chargor.

Retention of security

If the Chargee considers that any amount paid or credited to or recovered by it under this Deed
and/or the Sale and Purchase Agreement is capable of being avoided or otherwise set aside on
the bankruptcy of the Chargor, the Purchaser or any other person, or otherwise, that amount
shall not be considered to have been paid for the purposes of determining whether all the
Secured Obligations have been unconditionally and irrevocably paid.

Consolidation

Any restrictions on the consolidation of Security shall be excluded to the fullest extent
permitted by law and the Chargee shall, so far as it is lawful and subject to other provisions of
this Deed, be entitled to consolidate all or any of the Charges with any other Security whether in
existence on the date of this Deed or in the future.

COSTS, CHARGES AND EXPENSES

The Chargor shall within three (3) Business Days of demand pay to or reimburse the Chargee and
the Receiver for:

(e) all costs, charges and expenses (including legal and other fees on a full indemnity basis)
incurred by the Chargee or the Receiver in exercising any of its or their rights or powers
hereunder or in suing for or seeking to recover any sums due hereunder or otherwise
preserving or enforcing its or their rights hereunder or in connection with the preservation
or attempted preservation of the Charged Assets or in defending any claims brought
against it or them in respect of this Deed or the Chargor's interest in the Charged Assets or
in releasing or reassigning this Deed upon payment of all monies hereby secured; and

(f) for all remuneration payable to the Receiver,

and until payment of the same in full, all such costs, charges, expenses and remuneration shall be
secured by this Deed.

PAYMENTS

All payments by the Chargor or any other person under this Deed shall be made to such
account, with such financial institution and in such other manner as the Chargee may
reasonably direct, and shall be made in full in immediately available funds without any set-off
or counterclaim or any restriction or condition whatsoever and free and clear of any Taxes,
deductions or withholdings save as required by law.
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TAX GROSS UP

If at any time the Chargor or any other person is required to make any deduction or
withholding in respect of Taxes or otherwise from any payment due under this Deed for the
account of the Chargee, the sum due from the Chargor in respect of such payment shall be
increased to the extent necessary to ensure that, after the making of such deduction or
withholding, the Chargee receives on the due date for such payment (and retain, free from
and clear of any Taxes or otherwise) a net sum equal to the sum which they would have
received had no such deduction or withholding been required to be made and the Chargor
shall indemnify the Chargee against any losses or costs incurred by it by reason of any
failure of the Chargor to make any such deduction or withholding or by reason of any
increased payment not being made on the due date for such payment. The Chargor shall
promptly deliver to the Chargee any receipts, certificates or other proof evidencing the
amounts (if any) paid or payable in respect of any deduction or withholding as aforesaid.

SEPARATE AND INDEPENDENT OBLIGATIONS

The Security constituted by this Deed is separate from and independent of the Security created
by any other person in connection with the Sale and Purchase Agreement.

CONDUCT OF BUSINESS BY THE CHARGEE
No provision of this Deed will:

(a) interfere with the right of the Chargee to arrange its affairs (tax or otherwise) in
whatever manner it thinks fit;

¢ oblige the Chargee to investigate or claim any credit, relief, remission or repayment
available to it or the extent, order and manner of any claim; or

(©) oblige the Chargee to disclose any information relating to its affairs (tax or otherwise)
or any computations in respect of Taxes.

OTHER INDEMNITIES
General indemnity

The Chargor shall indemnify and keep indemnified the Chargee and the Receiver from and
against all losses, liabilities, damages, costs (including, but not limited to, legal costs), charges
and expenses which the Chargee shall incur in connection with the exercise of any powers
conferred by this Deed or the perfection, preservation or enforcement of the Security
constituted by this Deed and against all actions, proceedings, claims, demands, costs
(including, but not limited to, legal costs), charges and expenses which may be incurred,
sustained or arise in respect of the non-performance or non-observance of any of the
undertakings and agreements on the part of the Chargor herein contained or in respect of any
matter or thing done or omitted relating in any way whatsoever to the Charged Assets (except
for such matter or thing done or omitted due to the gross negligence, wilful misconduct or fraud
of the Chargee, any Receiver or any Delegate).
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Currency indemnity

If an amount due to the Chargee or the Receiver from the Chargor in one currency (the "first
currency") is received by the Chargee or the Receiver in another currency (the "second
currency"), the Chargor's obligations to the Chargee or the Receiver in respect of such amount
shall only be discharged to the extent that the Chargee or the Receiver may purchase the first
currency with the second currency in accordance with normal banking practice. If the amount
of the first currency which may be so purchased (after deducting any costs of exchange and any
other related costs) is less than the amount so due, the Chargor shall indemnify the Chargee or
the Receiver against the shortfall. This indemnity shall be an obligation of the Chargor
independent of and in addition to its other obligations under this Deed.

Indemnities separate

Each indemnity in this Deed shall:

(a) constitute a separate and independent obligation from the other obligations in the Sale
and Purchase Agreement or any Security Document;

(b) give rise to a separate and independent cause of action;

() apply irrespective of any indulgence granted by the Chargee;

(d) continue in full force and effect despite any judgment, order, claim or proof for a
liquidated amount in respect of the Secured Obligations or any other judgment or order;
and

(e) apply whether or not any claim under it relates to any matter disclosed by the Chargor

or otherwise known to the Chargee.

SET-OFF

(a) Without prejudice to any right of set-off, combination of accounts, lien or other rights
which the Chargee is at any time entitled whether by operation of law or contract or
otherwise, the Chargee may (but shall not be obliged to) set off against any obligation
of the Chargor which is due and payable by it hereunder without prior notice any
moneys held by the Chargee for the account of the Chargor at any office of the Chargee
anywhere and in any currency. The Chargee may effect such currency exchanges as
are appropriate to implement such set-off.

(b) If the obligations are in different currencies, the Chargee may convert either obligation
at a market rate of exchange in its usual course of business for the purpose of the
set-off.

ASSIGNMENTS AND TRANSFERS

No Assignments or Transfers by the Chargor

The Chargor shall not assign or transfer any or all of its rights and/or obligations under this
Deed except with the prior written consent of the Chargee.

Assignment and Transfer by Chargee to Successor
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The Chargee may assign and/or transfer all or any of its rights and/or obligations under this
Deed to any person, and make disclosures at its own discretion or as it deems necessary.

REMEDIES, WAIVERS, CERTIFICATE, SEVERABILITY AND COUNTERPARTS

25.1  Waivers
Time shall be of the essence under this Deed but no failure or delay on the part of the Chargee to
exercise any power, right or remedy under this Deed shall operate as a waiver thereof, nor shall
any single or partial exercise by the Chargee of any power, right or remedy preclude any other
or further exercise thereof or the exercise of any other power, right or remedy.

252  Remedies
The remedies provided in this Deed are cumulative and are not exclusive of any remedies
provided by law.

253  Severability
[f any provision of this Deed is prohibited or unenforceable in any jurisdiction, such prohibition
or unenforceability shall not invalidate the remaining provisions hereof or affect the validity or
enforceability of such provision in any other jurisdiction.

254  Counterparts
This Deed may be executed in any number of counterparts, all of which taken together shall
constitute one and the same instrument, and any Party may execute this Deed by signing any
such counterpart.

25.5  Execution as a deed
It is intended that this document takes effect as a deed notwithstanding the fact that a Party may
only execute this document under hand.

NOTICES

26.1  Notices
Any notice or communication to be made under or in connection with this Deed shall be made
in writing and, unless otherwise stated, may be made by (a) fax (if a fax number has been
identified with such Party's name below or (b) letter.

26.2  Delivery
() Any communication or document made or delivered by one person to another

under or in connection with this Deed will be effective:
(i) if by way of fax, only when received in legible form; or
(ii) if by way of letter, only when it has been left at the relevant address or five

(5) Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address;
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and, if a particular department or officer is specified as part of its address details
provided under Clause 26.3 (Addresses), if addressed to that department or officer.

(h) Any communication or document to be made or delivered to the Chargee will be
effective only when actually received by the Chargee and then only if it is expressly
marked for the attention of the department or officer identified in Clause 26.3
(Addresses) (or any substitute department or officer as the Chargee shall specify for
this purpose).

(i) Any communication or document which becomes effective, in accordance with
paragraphs (a) to (b) above, after 5:00 p.m. in the place of receipt shall be deemed
only to become effective on the following day.

26.3  Addresses

Notices or communications shall be sent to the following addresses:-

To the Chargor:

Address: Suite 8115, 8/F, MassMutual Tower, 33 Lockhart Road, Wanchai, Hong
Kong

Fax: 2892 0361

Attention: Choi Chung Yin

To the Chargee:

Address: Suite 1105, 11" Floor, Tower 6, The Gateway, 9 Canton Road, Tsim Sha Tsui,
Kowloon, Hong Kong

Fax: 2802 2697

Attention: Shum Sai Chit

26.3  Languages
Each notice or document referred to in this Deed or to be delivered under this Deed shall be in
the English language.

GOVERNING LAW AND JURISDICTION

27.1  Governing Law
This Deed is governed by and shall be construed in accordance with the laws of Hong Kong.

272  Submission to Jurisdiction
For the benefit of the Chargee, the Chargor irrevocably agrees that the courts of Hong Kong are to
have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this
Deed and that, accordingly, any legal action or proceedings arising out of or in connection with
this Deed ("Proceedings") may be brought in those courts and the Chargor irrevocably submits to
the exclusive jurisdiction of those courts.

273 Other jurisdictions

Nothing in this Clause 27 (Governing Law and Jurisdiction) shall limit the right of the Chargee to
take proceedings against the Chargor in any other court of competent jurisdiction nor shall the
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taking of Proceedings in one or more jurisdictions preclude the Chargee from taking Proceedings
in any other jurisdiction, whether concurrently or not.

274  Waiver of inconvenient forum

The Chargor irrevocably waives any objection which it may at any time have to the laying of the
venue of any Proceedings in any court referred to in this Clause 27 (Governing Law and
Jurisdiction) and any claim that any such Proceedings have been brought in an inconvenient
forum.

27.5  Service of Process

Without prejudice to any other mode of service allowed under any relevant law, the
Chargor:

(a) irrevocably appoints Choi Chung Yin at its registered address (which, as at the date
of this Deed, is Suite 8115, 8/F, Massmutual Tower, 33 Lockhart Road, Wanchai,
Hong Kong) as its agent for service of process in relation to any proceedings before
the Hong Kong courts in connection with this Deed; and

(b) agrees that failure by a process agent to notify the Chargor of the process will not
invalidate the proceedings concerned.

27.6  Waiver of Immunities

To the extent that the Chargor has or hereafter may acquire any immunity (sovereign or otherwise)
from any legal action, suit or proceeding, from jurisdiction of any court or from set-off or any legal
process (whether service or notice, attachment prior to judgment, attachment in aid of execution of
Jjudgment, execution of judgment or otherwise) with respect to itself or any of its property, the
Chargor hereby irrevocably waives and agrees not to plead or claim such immunity in respect of its
obligations under this Deed.

IN WITNESS whereof this Deed has been executed by the parties hereto and is intended to be and is
hereby delivered by the Chargor as a deed on the day and year first above written
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RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 9 (Appointment and Rights of Receivers) shall, after this
Deed has become enforceable in accordance with Clause 8.1 (When enforceable), have the right, either
in his own name or in the name of the Chargor (notwithstanding any bankruptcy of such Chargor) or
otherwise and in such manner and upon such terms and conditions as the Receiver thinks fit, and either
alone or jointly with any other person:

(ee)

(fH)

(gg)

(hh)

(iD)

@

(kk)

Take possession

to take possession of the Charged Assets, and to require payment to it of all Dividends
including without limitation, to complete any instruments of transfer and to procure the transfer
of the Charged Assets into the name of the Chargee or its nominee and, if necessary, take
possession of and collect the share certificates and/or other documents of title relating to the
Charged Assets, in each case, at the cost and risk of the Chargor;

Deal with Charged Assets
to sell, transfer, assign, exchange or otherwise dispose of or realise the Charged Assets to any
person (including a new company formed pursuant to paragraph (c) (Hive down)) either by

public offer or auction, tender or private contract and for a consideration of any kind (which
may be payable or delivered in one amount or by instalments spread over a period or deferred);

Hive down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment
in or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or part thereof or any rights attaching thereto;

Borrow money

to borrow or raise money either unsecured or on the security of the Charged Assets (either in
priority to the Charges or otherwise);

Rights of ownership

to exercise and do (or permit the Chargor or any nominee of it to exercise and do) all such rights
and things as the Receiver would be capable of exercising or doing if it were the absolute legal
or beneficial owner of the Charged Assets (including without limitation the exercise of any or
all of the voting rights in respect of the Charged Assets and the right to receive Dividends);
Covenants and guarantees

to enter into bonds, covenants, guarantees, indemnities and other commitments and to make all
payments needed to effect, maintain or satisfy them and to use the company seal of the
Company;

Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person relating to the Charged Assets;

Share Charge (over shares in [e])
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Q)

(mm)

(nn)

(00)

(pp)

Q@

(rr)

(s9)

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings in relation to
the Charged Assets and in addition to take or defend proceedings for the compulsory
winding-up of the Chargor and proceedings for directions under Section 255 of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong);

Redemption of Security

to redeem any Security (whether or not having priority to the Charges) over the Charged Assets
and to settle the accounts of any person with an interest in the Charged Assets;

Spend money

in the exercise of any of the above powers, to spend such sums as he may properly think fit and

the Chargor shall forthwith on demand repay to the Chargee or the Receiver (as the case may be)
all sums so spent together with interest on those sums at such rates as the Chargee may from

time to time properly determine from the time they are paid or incurred and until repayment

those sums (together with such interest) shall be secured by the Charges;

Acquisitions

to purchase, lease, hire or otherwise acquire any assets or rights of any description which he
shall in his absolute discretion consider necessary for the improvement or realisation of the
whole or any part of the Charged Assets or otherwise for the benefit of the whole or any part of
the Charged Assets;

Receipts

to give valid receipts for all moneys and execute all assurances and things which may be proper
or desirable for realising any Charged Asset;

Delegation
to delegate his powers in accordance with Clause 10.1 (Delegation);
Appointment and Removal of Directors

to complete, date and put into effect any stock transfer form, share transfer certificate or any
other form of instrument of transfer delivered in relation to the Charged Assets or any part
thereof pursuant to Clause 4 (Restrictions and Further Assurance), any letter of resignation,
any undated resolution(s) of the board of directors or sole director of the Company (as the case
may be) and/or any other document(s) delivered pursuant to Clause 4 (Restrictions and Further
Assurance) and to exercise all powers of appointment and/or removal of the directors of the
Company attaching to the Charged Assets or any part thereof; and

Other powers
to do anything else he may think fit for the realisation of the Charged Assets or incidental to the

exercise of any of the rights conferred on the Chargee or any Receiver under or by virtue of this
Deed and/or applicable statutory provisions and common law.

Share Charge (over shares in [e])
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PARTICULARS OF THE COMPANY AND THE SHARES

[ ] [ordinary share]

]

Place of Incorporation: Place of Incorporation:
British Virgin Islands [e]

Company Number: Company Number:
[o] [e]

Registered office: Registered office:

[e] [o]

Share Charge (over shares in [e])
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FORM OF LETTER OF RESIGNATION

To: [The Board of Directors]
[e]
(the "Company")

Date: [to be lefi blank]

Dear Sirs,

Resignation

[ hereby tender my unconditional and irrevocable resignation as a director of the Company with effect
from the date of this letter. I confirm that:

1. [ have no claims whatsoever against the Company on any account (whether for loss of office, for
accrued remuneration or for fees or otherwise howsoever); and

2. there is no outstanding agreement or arrangement with the Company under which the Company
has or would have any obligation to me whether now or in the future or under which 1 would
derive any benefit.

SIGNED, SEALED and DELIVERED
as a DEED by

[name of director]

in the presence of

N N S N

Witness:

Share Charge (over shares in [®])
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FORM OF LETTER OF UNDERTAKING AND AUTHORISATION

To: Group Sense (International) Limited as Chargee (as defined in the Share Charge referred to
below, which expression shall include its and any subsequent successors, assigns and
transferees)

Dear Sirs,

Share Charge dated | ] between [e] as chargor and Group Sense (International) Limited as
chargee (the "Share Charge'") in respect of the entire issued shares in [#](the "Company")

[ hereby unconditionally and irrevocably:

1. undertake to procure, to the extent of my powers as a director of the Company, that any or all of
the shares in the Company which are charged to the Chargee pursuant to the Share Charge shall
upon your request (given at any time after the security constituted by the Share Charge shall have
become enforceable in accordance with its terms) be promptly registered in the name of the
Chargee or (at the request of the Chargee) any person(s) whom the Chargee may nominate (and
hereby permits the Chargee or its nominee(s) to register the transfer of shares in the name of the
Chargee or any person(s) whom the Chargee may nominate in such circumstances, if it/they have
custody of the original Register of Members); and

2. authorise each of the Chargee and any other person(s) authorised by the Chargee severally to
complete, date and put into effect:

(a) any letter of resignation signed by me and delivered pursuant to Clause 4 (Restrictions and
Further Assurance) of the Share Charge;

(b)  any written resolutions of the board of directors of the Company signed by me delivered
pursuant to Clause 4 (Restrictions and Further Assurance) of the Share Charge; and

(c) any other document signed by me and delivered pursuant to Clause 4 (Restrictions and
Further Assurance) of the Share Charge,

at any time after the security constituted by the Share Charge shall have become enforceable in
accordance with its terms.

Dated:

SIGNED, SEALED and DELIVERED
as a DEED by

{name of relevant director)

in the presence of

Witness:

N N N N

Share Charge (over shares in [e])
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FORM OF WRITTEN RESOLUTIONS

[e]
(incorporated in [e])
(the "Company")

WRITTEN RESOLUTIONS OF
THE BOARD OF DIRECTORS OF THE COMPANY

IT IS RESOLVED THAT:

i.

each of the following transfer(s) of the share(s) in the Company be approved and that, upon the
delivery to any director of the Company of a duly completed instrument of transfer in respect of
any of the following transfer(s), the name of the relevant transferee(s) be entered forthwith in the
Register of Members of the Company in respect of the relevant share(s) so transferred and the
registered agent of the Company be hereby authorised and instructed to update the register of
members accordingly and provide a copy of the updated Register of Members to the transferee(s)
and that new share certificate(s) in respect of such share(s) be issued forthwith to such
transferee(s) in accordance with the Memorandum and Articles of Association of the Company:

Transferor(s) Transferee(s) No. of Share(s)
[to be left blank]

each of the following person(s) be appointed as additional director(s) of the Company with
immediate effect:

[to be left blank]

the resignation of the following person(s) as director(s) of the Company be accepted with
immediate effect:

[to be left blank]

the register of directors of the Company be updated to record the above changes in directors and
the registered agent be hereby authorised and instructed to update the register of directors
accordingly and make necessary filings with the Registrar of Companies to reflect the change of
directors.

Dated: [to be left blank]

[all the director(s) of the Company to state their names and sign)

[ Name of Director] [Name of Director)

Share Charge (over shares in [e])
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FORM OF INSTRUMENT OF TRANSFER

[o]

(the "Company'")

INSTRUMENT OF TRANSFER

INSTRUMENT OF TRANSFER dated [leave undated]
[Name of Chargor] (the "Transferor") does hereby transfer to
of
(the "Transferee")
(the "Shares") of a par value of each in the
Company.
SIGNED for and on behalf of the )
TRANSFEROR: ) Duly Authorised Signatory
)
) Name:
)
) Title:
)

And [/we do hereby agree to take the Shares.

SIGNED for and on behalf of TRANSFEREE:

Address of Transferee:

Share Charge (over shares in [e])
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FORM OF IRREVOCABLE POWER OF ATTORNEY AND PROXY

[e]
(incorporated in the British Virgin Islands)
(the "Company")

The undersigned, [®], hereby constitutes and appoints Group Sense (International) Limited to be our
attorney and proxy (hereinafter called the "Attorney and Proxy") to, at any time after the security
constituted by the Share Charge (as defined below) shall have become enforceable under clause 8.1

(When enforceable) of the Share Charge, appear, vote and otherwise act, all in the name, place and stead
of the undersigned in the same way that the undersigned might do and with the same powers, with respect
to all of the shares or stock in [e] (hereinafter called the "Company"), owned or hereinafter acquired by the
undersigned that are subject to the Share Charge, at any and all meetings of the shareholders of the
Company, on any and all matters, questions and resolutions that may come before such meetings, including,
but not limited to, the election of director(s) or at any adjournment(s) thereof, or to consent on behalf of the
undersigned in the absence of a meeting to anything that might have been voted on at such a meeting,

This Power of Attorney and Proxy is coupled with the interest of Group Sense (International) Limited as
chargee pursuant to a Share Charge dated in respect of the issued shares of
the Company (the "Share Charge") and is irrevocable. It shall continue in effect after the security
constituted by the Share Charge shall have become enforceable in accordance with its terms and so long as
the debt for which the charge contained in the said Share Charge granted as a security remains unpaid.

The Attorney and Proxy named herein is hereby given full power of substitution and revocation and may
act through such agents, nominees or substitute attorney(s) as it may from time to time appoint.

The power of the Attorney and Proxy shall include (without limiting its general powers hereunder) the
power to receive and waive any notice of any meeting on behalf of the undersigned.

And the undersigned agrees to ratify and confirm all that the said Attorney and Proxy or its substitutes duly
appointed shall do in the name, place and stead of the undersigned pursuant hereto, save for the gross
negligence, wilful misconduct or fraud of the said Attorney and Proxy or its substitutes, agents, nominees
or substitute attorneys.

IN WITNESS whereof this instrument has been duly executed as a deed this day of
EXECUTED )
as a DEED by )
[e] )
)
in the presence of )

Signature of Witness

Name:
Address:

Share Charge (over shares in [@])
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FORM OF DEED OF UNDERTAKING AND CONFIRMATION FROM THE COMPANY TO THE CHARGEE

[e]
(incorporated in [®])
(the "Company")

Date:
To: Group Sense (International) Limited (the "Chargee")
Dear Sirs

[¢] (THE "COMPANY")

3)

We refer to the share charge in respect of Shares of the Company dated [ Date] between | @] (the "Chargor")
and the Chargee whereby, inter alia, the Chargor granted a charge over the Shares in favour of the Chargee
(the "Share Charge").

Capitalised words and expressions used in this deed poll which are not expressly defined herein have the
meanings ascribed to them in the Share Charge.

This deed of undertaking and confirmation is given pursuant to the Share Charge.

For valuable consideration receipt of which is hereby acknowledged, the Company hereby irrevocably and
unconditionally undertakes to, at any time after the security constituted by the Share Charge shall have
become enforceable in accordance with its terms, register (and hereby permits the Chargee or its
nominee(s), if it has custody of the original Register of Members to register) in the Register of Members
any and all share transfers to the Chargee or its nominee in respect of the Shares submitted to the Company
by the Chargee.

The Company hereby confirms that it has instructed its registered agent to make an annotation of the

existence of the Share Charge and the security interests created thereby in the Register of Members
pursuant to the Share Charge.

THIS DEED POLL has been executed and delivered as a Deed Poll on the day and year first above

written.
EXECUTED AS A DEED for and on behalf of )
(o] )
by: )
)
)
) Duly Authorised Signatory
) Name:
) Title:

in the presence of:

Signature of Witness
Name:

Share Charge (over shares in [e])

-37-



Address:

Share Charge (over shares in [e])
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FORM OF LETTER OF INSTRUCTIONS FROM THE COMPANY TO ITS REGISTERED AGENT

[*]

Date:

To: [e]
cc: Group Sense (International) Limited

Dear Sirs

[] (THE "COMPANY")— INSTRUCTIONS TO REGISTERED AGENT

1. We irrevocably instruct that as from the date hereof, the following shall be an instructing party for
the Company:

Group Sense (International) Limited (the "New Instructing Party")

until such time as you are informed otherwise by the New Instructing Party. As from the period
starting from the date on which the New Instructing Party (or any successor-in-title) informs you
that there has been an Event of Default (as defined in the share charge between [®] and the New
Instructing Party dated [*] 2018 in respect of shares in the Company (the "Share Charge")) and
ending on the date on which the New Instructing Party (or its successor-in-title) informs you that
such Event of Default no longer subsists, you will be irrevocably instructed to regard the New
Instructing Party (or its successor-in-title) as the sole instructing party for the Company and
without limiting the foregoing if at any time the New Instructing Party instructs you to register the
New Instructing Party or its nominee (or any successor-in-title) as the registered holder of any of
the shares the subject of the Charge (at any time after the security constituted by the Share
Charge shall have become enforceable in accordance with its terms) you are hereby authorised
and instructed to do so and update the original Register of Members of the Company accordingly
without notice to us or consent from us.

2. We irrevocably instruct you to make an annotation of the existence of the Share Charge and the
security interests created thereby in the Company's Register of Members pursuant to the Share
Charge.

Please confirm that you have received this correspondence and that you have actioned the above and
updated your records accordingly.

Yours faithfully,

[G)

Name:

Director

For and on behalf of

[*]

Share Charge (over shares in [e])
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Acknowledged and agreed.

Name:
for and on behalf of
[e]

Share Charge (over shares in [e])
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WRITTEN RESOLUTIONS OF THE SHAREHOLDERS OF THE COMPANY

[e]
(incorporated [e])
(the "Company")

WRITTEN RESOLUTIONS OF THE SHAREHOLDERS OF THE COMPANY
MADE ON 2018

The undersigned, being the only Shareholder of the Company having the right to receive notice of,
attend and vote at general meetings hereby resolves the following shareholder resolutions.

AMENDMENT TO EXISTING MEMORANDUM AND ARTICLES OF ASSOCIATION

IT IS RESOLVED, pursuant to article 7.21 of the Company's articles of association, that:

The following amendments be made to the Company’s Memorandum and Articles of
Association with effect from the registration of such amendments pursuant to section
13(1) of the BVI Business Companies Act, 2004 (as amended) (the "BC Act"):

1. the following definitions be inserted alphabetically in clause 1.1 of the
Company's memorandum of association:

"Encumbrance” means any mortgage, pledge, lien, charge, hypothecation,
encumbrance or other security interest, security agreement or other security
arrangement of any kind over the Shares in favour of any Secured Parly, the
existence of which has been notified to the Company and including, but not
limited to, the Share Charge.

"Irrevocable Proxy" means any person appointed to represent a Shareholder
by an Irrevocable Proxy Instrument.

"Irrevocable Proxy Instrument” means an instrument in or substantially in
the form scheduled to an Encumbrance appointing an Irrevocable Proxy.

"Secured Party" means the entity named as mortgagee, chargee or assignee
under the Share Charge or other document creating an Encumbrance and its
successors and assigns and, where the context so permits, any person who
such Secured Party nominates pursuant to any Encumbrance.

"Secured Share" means a Share which is subject to the Share Charge or any
other Encumbrance.

"Share Charge" means the share charge in respect of Shares in the Company
entered or to be entered into between [Name of Chargor] and the relevant
Secured Party.

2. the Company's memorandum of association be amended by inserting a new
clause 11.3 as follows:

113 Notwithstanding anything contained in this Memorandum or the
Articles, the directors shall:

Share Charge (over shares in {®])
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Share Charge (over shares in [e])

(a) promptly register any transfér of Secured Shares following the
enforcement of any Encumbrance pursuant to the terms of the
relevant Encumbrance,

(b) not register a transfer of any Secured Shares (other than a
transfer of Secured Shares made pursuant to paragraph (a)
above) without the prior written consent of the relevant
Secured Party, and

(c) not suspend or unreasonably delay registration of any
transfer of Secured Shares made pursuant to paragraph (a)
above.

the Company's articles of association be amended by inserting a new article 3.8
as follows:

) 3.8 Notwithstanding anything contained in these Articles, no
Secured Share shall be purchased, redeemed or otherwise acquired by
the Company while it remains subject to an Encumbrance.

the Company's articles of association be amended by inserting a new article 5.6
as follows:

5.6.  Notwithstanding anything contained in these Articles, any Secured
Share shall be exempt from:

(a) any present or future lien in favour of the Company that would
otherwise have arisen under these Articles and the Company
shall not assert any lien against any Secured Share while it
remains subject to an Encumbrance;

(b) any present or future call upon the Shareholders by the
Company that would otherwise have arisen under these
Articles and the Company shall not make any call in respect of
any Secured Share while it remains subject 1o an
Encumbrance; and

(c) the provisions of these Articles relating to forfeiture.

the Company's articles of association be amended by inserting new articles
7.9A, 7.9B and 7.9C as follows:

7.94.  The appointment of any Irrevocable Proxy by a Shareholder shall be
irrevocable until both the relevant Shareholder and the Irrevocable
Proxy appointed by such Shareholder have provided their written
confirmation to the Company that such appointment is terminated.

7.9B.  No Shareholder may appoint more than one Irrevocable Proxy such
that there is more than one Irrevocable Proxy of such Shareholder in
existence at any one time and any purported later appointment which
is inconsistent with an earlier Irrevocable Proxy Instrument shall be
ineffective unless both the relevant Shareholder and the Irrevocable
Proxy appointed under the earlier Irrevocable Proxy Instrument have
provided their written confirmation to the Company that such later



appointment should be effective and that the earlier appointment
should be terminated.

7.9C.  Notwithstanding any provision to the contrary contained in these
Articles, following the appointment of an Irrevocable Proxy and
service of a copy of the relevant Irrevocable Proxy Instrument on the
Company:

(@) Jollowing the occurrence of an enforcement event under an
Encumbrance, in relation to the Secured Shares, only the
Irrevocable Proxy may cast the vote of the Shareholder
represented by such Irrevocable Proxy at a meeting (Whether
by way of poll or on a show of hands) and the votes of the
Shareholder represented by such Irrevocable Proxy, shall, for
the avoidance of doubt, not be counted in any poll or show of
hands if cast by the Shareholder or by any proxy other than
the Irrevocable Proxy during such period;

(b) Jollowing the occurrence of an enforcement event under an
Encumbrance, no Shareholder who has appointed an
Irrevocable Proxy may sign a resolution in writing otherwise
than through the Irrevocable Proxy of such Shareholder and
only a resolution in writing signed by the Irrevocable Proxy
appointed by such Shareholder and the other Shareholder (if
any) shall be effective; and

(c) Jollowing the occurrence of an enforcement event under an
Encumbrance, the Company shall, in addition to giving any
notice to Shareholders as required by these Articles, give
wrilten notice to the Irrevocable Proxy of any meeting of the
Shareholders and shall provide to the Irrevocable Proxy
copies of any resolution in writing of the Shareholders (in
each case such notice or copies to be provided to the
Irrevocable Proxy on such terms and within such time limits
as are set out in these Articles as if such Irrevocable Proxy
were the Shareholder represented by the Irrevocable Proxy).

6. the Company's articles of association be amended by inserting a new article
18.5 as follows:

18.5.  Notwithstanding anything contained in these Articles, the directors
shall not deduct from any dividend or distribution payable to any
Secured Party any money (if any) payable by any Shareholder to the
Company on account of calls or otherwise.

The Company’s registered agent is and is hereby authorised and instructed by copy of these
resolutions to file with the Registrar of Corporate Affairs a Notice of Amendment of
Memorandum and Articles of Association on Form R201 together with an extract of
these resolutions setting out the amendments pursuant to section 13(1) of the BC Act in
respect of such amendments.

Share Charge (over shares in [e])



1. Name:

2. for and on behalf of [Name of Shareholder]

Share Charge (over shares in [o])



SIGNATURE PAGE

THE CHARGOR

EXECUTED as a DEED by

for and on behalf of
[]

in the presence of:-

Share Charge (over shares in [e])



THE CHARGEE

SIGNED by

for and on behalf of

GROUP SENSE (INTERNATIONAL)
LIMITED

in the presence of:-

Share Charge (over shares in [e])



SCHEDULE 8

SHAREHOLDER’S LOAN ASSIGNMENT

THIS DEED OF ASSIGNMENT (the “Deed”) is made on the day of
2018

BY AND BETWEEN:

¢} GROUP SENSE (INTERNATIONAL) LIMITED, a company incorporated in
Bermuda with its registered address at Clarendon House, Church Street, Hamilton
HMI 1, Bermuda and shares are listed on The Stock Exchange of Hong Kong Limited
(stock code: 601), British Virgin Islands (“Assignor”);

(2) CROYDON CAPITAL ADVISORS LIMITED, a BVI business company
incorporated in the British Virgin Islands whose registered address is at Mandar House,
3rd Floor, P.O. Box 2196, Johnson's Ghut, Tortola, VG1110, British Virgin Islands
(““Assignee”); and

(3) GROUP SENSE (S.E.A.) LIMITED / GROUP SENSE INVESTMENT LIMITED,
a company incorporated in the British Virgin Islands with its registered address at
Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands, British Virgin
Islands (“Company™).

WHEREAS:

(A)  The Company is at the date hereof indebted to the Assignor in the aggregate amount of
HK$120,885,000, being non-interest bearing and repayable on demand (the
“Shareholder’s Loan™).

(B)  The Assignor assigns its rights, interests, benefits and entitlements in and to the
Shareholder’s Loan in favour of the Assignee on and subject to the terms and conditions
of this Deed.

NOW THIS DEED WITNESSES as follows:

1. The Assignor as beneficial owner of the Shareholder’s Loan hereby assigns to the
Assignee the Shareholder’s Loan due and owing to itself by the Company and the full
benefits and advantages thereof and all rights, interests, benefits, entitlements and title

therein and to hold the same unto the Assignee absolutely.

2. By execution of this Deed, the Assignor gives and the Company takes notice of and
acknowledges the assignment of the Shareholder’s Loan effected hereby.

3. The Assignor represents and warrants to the Assignee that:
(1) it is the legal and beneficial owner of the Shareholder’s Loan;

(ii) save and except for the Shareholder’s Loan, there is no other amount or liability
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due, owing or outstanding from the Company to the Assignor on any account
whatsoever; and

(iii) it has the full power and authority to enter into this Deed and perform the
obligations hereunder.

The Assignee represents and warrants to the Assignor that it has the full power and
authority to enter into this Deed and perform the obligations hereunder.

Each party hereby undertakes with each of the other parties that it will do all such things
and execute all such documents as may be necessary, expedient or desirable to carry
into effect or to give legal effect to the provisions of this Deed and the transactions
hereby contemplated.

If at any time any provision of this Deed is or becomes illegal, void or unenforceable in
any respect, the remaining provisions hereof shall in no way be affected or impaired
thereby.

This Deed may be executed by the parties hereto in any number of counterparts and on
separate counterparts, each of which when so executed shall be deemed an original but
all of which shall constitute one and the same instrument and is binding on all parties.

This Deed is governed by and shall be construed in accordance with the laws of the
Hong Kong Special Administrative Region of the People’s Republic of China (“Hong
Kong”), and the parties hereto submit to the non-exclusive jurisdiction of the courts of
Hong Kong in connection herewith,

The Assignee hereby irrevocably appoints Choi Chung Yin currently of Suite 8115, 8/F,
MassMutual Tower, 33 Lockhart Road, Wanchai, Hong Kong as its agent to receive and
acknowledge on its behalf service of any writ, summons, order, judgment or other
notice of legal process in Hong Kong. If for any reason the agent named above (or its
successor) no longer serves as agent of the Assignee for this purpose, the Assignee shall
promptly appoint a successor agent, notify the Assignor thereof and deliver to the
Assignor a copy of the new process agent’s acceptance of appointment Provided that
until the Assignor receives such notification, it shall be entitled to treat the agent named
above (or its said successor) as the agent of the Assignee for the purposes of this Clause
9. The Assignee agrees that any such legal process shall be sufficiently served on it if
delivered to such agent for service at its address for the time being in Hong Kong
whether or not such agent gives notice thereof to the Assignee.
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IN WITNESS whereof the parties hereto have executed and delivered this Deed under seal the
day and year first above written.

SEALED with the COMMON SEAL of )
GROUP SENSE (INTERNATIONAL) )
LIMITED )
and SIGNED by )

)
in the presence of :- )

SEALED with the COMMON SEAL of )
CROYDON CAPITAL ADVISORS LIMITED )
and SIGNED by )

)

in the presence of :- )

SEALED with the COMMON SEAL of )
GROUP SENSE (S.E.A.) LIMITED /
GROUP SENSE INVESTMENT LIMITED )
and SIGNED by )

)

in the presence of :- )
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Consolidated Statement of Profit or Loss of Disposal Group . Strictly Brivate ged Confidentist
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Comsalidatet Statement of Flaandal Posttion of Disposad Group
As ot 31 December 2057
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of # sbeidiary |34
Tox payable 123
Tousl currann labdbities 1003, 47
NET CURRENT ASSETS 11,656

TOTAL ASSETS LESS CURRENT
LIABILITIES 166 382

NON.CURRENT LIABILITIES

Ameant due to Eamusilis Holding Limited 126,53
Agtoant due to Sroup Seme (ntemstional § Limited 12 8RS
Totsl noa-cagresg Habifities 240,485
Bt Hnkibties (80,3031
Essned capital -
Feserves (72,470}
Bty anrabutable to ownem of the Dispossl

THvap (72ATH}
Now-cotrodting interests {78313}

(80,333}






