STANDARD TERMS AND CONDITIONS
RELATING TO CREDIT FACILITIES

STANDARD TERMS AND CONDITIONS RELATING TO CREDIT FACILITIES
These Standard Conditions shall apply to Facilities granted by the Bank to the Borrower.

A. GENERAL
1.

INTEREST
1.1 Interest on all moneys due and/or owing by the Borrower (including, without limitation, additional or overdue interest)
shall, unless the Bank specifically provides otherwise in writing, be calculated on a daily basis with monthly rests and
compounded monthly on the last day of each calendar month based on a 365-day or 360-day year (as the case may be) or
such other basis as may be determined by the Bank from time to time.
1.2 All interest (whether under this clause or other clause hereof) shall be charged and payable at the respective rates and
dates provided under the Facility Documents up to the date of full payment of the amounts due, or the due date thereof,
whichever is later, both before as well as after any judgement obtained.
1.3 Where interest rates are pegged to a reference rate, they are quoted on the condition that the reference rate will not
be lower than zero. If the reference rate is negative for any interest period, the Bank shall, in a commercially reasonable
manner determine that the interest payable for that interest period is either 0% or notify the Borrower of the alternative
basis for interest payable, including, without limitation, a rate per annum being the Cost of Funds plus a margin.
1.4 Unless otherwise specified in the Facility Letter, any change in the interest rate will take effect on the date falling one (1)
month after the date of the Bank’s written notice to the Borrower.

2.

ADDITIONAL INTEREST
Where the Borrower is permitted to utilise any facility prior to formal activation or if any amount under any Facility is unpaid
on its due date or upon termination of that Facility or if any utilisation of any Facility has resulted in the permitted limit being
exceeded, such utilised sum or overdue or excess sum will be subject to the Bank’s prevailing Overdue Interest Rate, and may be
compounded monthly or at such other intervals as the Bank may determine subject to, in the case of utilisation of any facility
prior to formal activation or exceeding the limits, a monthly minimum charge of such amount may be prescribed by the Bank
from time to time.

3.

FEES AND EXPENSES
The Borrower shall pay all fees, Taxes, stamp duties, registration fees, legal fees on a full indemnity basis, administrative fees,
insurance premiums, property tax, inspection or valuation fees or reasonable cost, charges and expenses incurred by the Bank or
reimburse the Bank for such any such fees, duties, tax, cost, charges or expenses that are due and unpaid by the Borrower but
paid by the Bank first on behalf of the Borrower (whether or not after the acceptance of the Facility Documents such Facilities
are proceeded with or aborted or cancelled for any reason whatsoever prior to drawing or utilisation) in connection with the
preparation, negotiation, preservation or protection, execution, registration and perfection, delivery, performance, exercise or
enforcement of the Facility Documents, and all other documents in connection with the Facility Documents or the Facilities.

4.

RIGHT TO DEBIT ACCOUNTS
The Bank is entitled at any time and without prior notice to the Borrower to debit the Borrower’s account with all sums payable
by the Borrower (including but not limited to those under Clause 3, under or in connection with the Facility Documents). If
the debiting results in the Borrower’s account becoming overdrawn or further overdrawn, as the case may be, interest shall
be payable on the amount overdrawn or further overdrawn, as the case may be, at an interest rate determined by the Bank
calculated on a daily basis with monthly rests and compounded monthly on the last day of each calendar month based on a 365day or 360-day year (as the case may be) or such other basis as may be determined by the Bank from time to time subject to the
relevant monthly minimum charge of such amount as may be prescribed by the Bank from time to time.

5.

RIGHT OF SET-OFF
In addition to all other rights and remedies available to the Bank and without prejudice to any lien, guarantee, mortgage or other
security (now existing or established at a later date), the Bank may at any time without notice (whether before or after demand),
set-off, combine, consolidate or merge any balances (whether in full or in part) standing to the credit of any of the Borrower’s
accounts anywhere in or outside of Hong Kong (whether subject to notice or not and whether matured or not) and any other
obligation of the Bank owed to the Borrower towards the satisfaction of the Total Indebtedness whether such Total Indebtedness
be present or future, actual or contingent, joint or several, primary or collateral, accrued or not and notwithstanding whether
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the credit balances and the Total Indebtedness are in the same currency or not and the Bank is authorised to effect (or request the
effecting of) any necessary transfers and currency exchanges at the Exchange Rate. The Bank will notify the Borrower promptly of
any such set-off, combination, consolidation or merger where practicable, but failure to do so or any delay in doing so does not
invalidate the Bank’s exercise of such right.
6.

RULING-OFF OF ACCOUNT
In addition to and without prejudice to any other rights of the Bank under the Facility Documents, if at any time any guarantee
or other security for the Facilities is terminated, or for any reason which the Bank deems justifiable, the Bank may forthwith open
a new or separate non-interest bearing account (the “new account”) with the Borrower in the books and if the Bank does not
in fact open such new account it shall nevertheless be deemed to have done so at the time of such termination and as from and
after the time that new account was opened or so deemed to be opened, all payments made by or on behalf of the Borrower
shall (notwithstanding any legal or equitable rule of presumption to the contrary) be credited or deemed to have been credited
to the new account so opened and shall not go to reducing the Total Indebtedness at the time that new account was opened,
unless the Bank expressly directs otherwise after all sums (actual or contingent) owing to the Bank under that new account have
been paid and satisfied to the Bank in full or at any other time.

7.

INFORMATION
The Borrower and each Security Provider shall provide the Bank immediately upon request all statements, information, materials
and explanations (except information of a proprietary nature) regarding its operations and finances as may be reasonably required
by the Bank from time to time.

8.

STATEMENT OF ACCOUNT
A statement or certificate in writing signed by the Bank or any person nominated by the Bank or any computer generated
statement certifying (i) the amount due at any time in respect of any moneys owing or payable by the Borrower or any Security
Provider to the Bank and/or any liabilities incurred by it and payable by the Borrower or any Security Provider to it under the
Facility Documents or (ii) any interest rate applicable to it or Cost of Funds, or (iii) any outstanding positions/exposures (including
any marked-to-market exposures) or any matter under or relating to any foreign exchange contract, shall be final and conclusive
of the matters to which it relates and shall be accepted and binding on the Borrower and each Security Provider, including in any
legal or arbitration proceedings against the Borrower or any Security Provider (as the case may be) or otherwise in connection
with the Facility Documents unless (i) the Bank failed to exercise reasonable skill and care in respect of any such statement or
certificate or (ii) any such statement or certificate was generated by the wilful default, forgery or negligence of the Bank or any
of its employees, agents or servants. Each of the Borrower and the Security Provider further agree not to dispute the accuracy nor
the authenticity of the contents of such records merely on the basis that such records were produced by or are the output of a
computer system, and waives any right (if any) to so object. The entries in the accounts which the Bank maintains according to
its usual practice shall be prima facie evidence of the existence and amount of obligations of the Borrower so recorded. Where
required by law, the Bank will send to the Borrower and/or Security Provider a statement, certificate and/or confirmation in respect
of any Facility and/or Facility Documents. If the provision of such statement, certificate and/or confirmation is not required to
be provided to the Borrower and/or Security Provider by law, the Bank may still elect to deliver to the Borrower and/or Security
Provider such documentation, however it shall be under no obligation to do so. Such statement, certificate and/or confirmation
is conclusive and binding on the Borrower or Security Provider (as the case may be) unless the Borrower or Security Provider (as
the case may be) objects in writing. Subject to the applicable laws, any objections need to be provided to the Bank within the
time period stated on the statement, certificate and/or confirmation. In the absence of any specific time period required by law in
respect of such objection, objections are to be provided to the Bank within 90 days of the date of thereof. Each of the Borrower
and Security Provider shall be deemed to have received such statement, certificate and/or confirmation on the next Business Day
after it is sent by the Bank to the address, fax or telex number last notified by the Borrower or, as applicable, Security Provider to
and recorded by the Bank.

9.

UNLAWFULNESS
If (in the Bank’s opinion) any order of court or the result of any change in, or in the interpretation, application or administration of,
or introduction of, any Law (including, without limitation, those relating to Taxation, capital adequacy, liquidity, prudential limits,
reserve assets and special deposits) renders it illegal, unlawful, unenforceable or commercially impracticable for the Bank to make
or continue to make available any of the Facilities or any part thereof or to give effect or keep to the Bank’s obligations under the
Facility Documents, the Bank will promptly give notice to the Borrower whereupon such Facility or the relevant part thereof shall
be cancelled and the Borrower shall, within 14 days or such shorter period as the Bank may specify having regard to such Law,
prepay without prepayment fee to the Bank all amounts then due to the Bank in respect of the whole or any relevant part of such
Facility as may be necessary to secure compliance with the relevant Law.
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10. INCREASED COSTS
10.1

If (in the Bank’s opinion) any order of court or the result of any change in, or in the interpretation, application or
administration of, or introduction of, any Law or the result of compliance with any Law (including, without limitation,
those relating to Taxation, capital adequacy, liquidity, prudential limits, reserve assets and special deposits) is to:
(a)

subject the Bank to Taxes or change the basis of the Bank’s Taxation with respect to any payment under any Facility
Document (other than Taxes or Taxation on the Bank’s overall net income or profits imposed in the jurisdiction in
which the Bank’s principal or lending office under the Facility Letter is located);

(b)

increase the cost to, or impose an additional cost on, the Bank or its Affiliates in making or keeping a Facility
available or maintaining or funding any Facility or its contingent liability;

(c)

reduce the amount payable or the effective return to the Bank or its Affiliates under the Facilities or Facility
Document;

(d)

reduce the Bank’s or its Affiliates’ rate of return on its overall capital by reason of a change in the manner in which
it is required to allocate capital resources to its obligations under the Facility Documents; and/or

(e)

require the Bank or its Affiliates to make a payment or forgo a return on or calculated by reference to any amount
received or receivable by it under the Facility Letter,

in each case:
(i)

the Bank shall notify the Borrower in writing of such event promptly after it becoming aware of the same;

(ii)

the Borrower shall on demand pay to the Bank the amount which the Bank specifies is required to compensate it
and/or its Affiliates for such increased cost, reduction, payment or forgone return or loss; and

(iii)

the Borrower may, within 7 days after receipt of such demand and upon giving not less than 14 days’ prior written
notice to the Bank (such notice to be effective only upon receipt and is irrevocable) prepay all of the moneys owing
to the Bank in accordance with and subject to the provisions of the Facility Letter,

provided always that the Bank shall not be obliged to disclose any confidential information for such purpose.
10.2

For the purposes of this Clause, the Bank may allocate or spread costs and/or losses among its assets and liabilities (or
any class thereof) on such basis as the Bank considers appropriate.

11. CHANGE IN CIRCUMSTANCES
11.1

If and whenever the Bank has determined (which determination shall be conclusive), that:
(a)

by reason of any national or international, financial, political or economic conditions, currency availability or
exchange controls, it is or will be impracticable for any Facilities to be drawn down or to remain outstanding in the
currency in which it was made;

(b)

there has been adverse change or any development likely to result in an adverse change in the economic, financial
or political conditions, interest rates or currency market in Hong Kong; or

(c)

deposits in the relevant currency are not available to the Bank in the Hong Kong inter-bank market in the ordinary
course of business in sufficient amounts to fund any Facilities for a particular interest period,

the Bank shall forthwith give notice (a “Determination Notice”) to the Borrower. After Determination Notice is given,
the undrawn amount of the affected Facility shall not be utilised until notice to the contrary is given to the Borrower by
the Bank. Where a Facility is outstanding, during the period of 7 days after any Determination Notice has been given by
the Bank, the Bank shall certify an alternative basis (the “Substitute Basis”) for maintaining such Facility. The Substitute
Basis may (without limitation) include alternative interest periods, alternative currencies or alternative rates of interest
or a margin above the Cost of Funds. Each Substitute Basis so certified shall be binding upon the Borrower and any
Security Provider and shall take effect in accordance with its terms from the date specified in the Determination Notice
until otherwise notified by the Bank.
11.2

The Borrower may forthwith upon being notified of the Substitute Basis and in any case not later than 7 days after
such notification, by giving the Bank not less than 14 days’ notice (such notice to be effective only upon receipt and is
irrevocable), prepay on or before the expiry of such notice period all of the Facility in question in accordance with and
subject to the provisions of the Facility Letter.
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12. MATERIAL AND ADVERSE CHANGE AFFECTING FOREIGN CURRENCY
If and whenever the Bank has determined (which determination shall be conclusive), that by reason of any national or international,
financial, political or economic conditions, currency availability or exchange controls, a Foreign Currency requested for by the
Borrower is unavailable to the Bank, the Borrower’s request for such Foreign Currency shall (upon the Bank’s notification to the
Borrower of the unavailability) be deemed to be withdrawn and the Borrower may request for an alternative Foreign Currency
subject to the terms of the Facility Letter and to availability.
13. NOTICES
13.1

13.2

Any notice or communication to the Borrower or such Security Provider (as the case may be) may be given in writing or
orally. If in writing, it may be delivered personally, or by post, courier, facsimile, SMS or electronic mail to the last known
address, number or electronic mail details or to such other address, number or electronic mail details as the Borrower or
each Security Provider (as the case may be) may have notified the Bank in writing or by other electronic means or on the
Bank’s website and will be deemed to be given or made or received:
(a)

if delivered personally, at the time left at the relevant address;

(b)

if sent by post (airmail, if overseas), 2 days after posting or 7 days after posting if by airmail, notwithstanding that
it is returned by the post office undelivered;

(c)

if sent by registered mail or courier, on the date it is delivered or delivery is attempted, notwithstanding that it is
undelivered or returned undelivered;

(d)

if sent by facsimile, at the time shown on the transmission report as being successfully sent;

(e)

if sent by electronic mail or SMS, at the time of delivery from the Bank’s electronic messaging system notwithstanding
that it was not successfully delivered;

(f)

if delivered via other electronic means, 24 hours after the Bank sends it notwithstanding that it was not successfully
delivered;

(g)

if orally, when given to the Borrower or the relevant Security Provider (as the case may be) or person authorised to
accept such demand or notice as set out in the Bank’s records.

Any notice or communication in relation to the Facilities to the Bank must be given in writing at its address notified to
the Borrower or the Security Provider (as the case may be) and shall be deemed to be given or made or received only on
the day of actual receipt by the Bank and it being agreed that the burden of proving receipt will be on the sender.

14. INDULGENCE OF BANK
14.1

No failure or delay by the Bank in exercising or enforcing any right or remedy available to it (collectively “Rights”) shall
constitute a waiver of such Rights or limit, prejudice or impair the Bank’s right to take any action or to exercise any Rights
against the Borrower and/or any Security Provider without notice or demand, or render the Bank responsible for any
Losses arising therefrom nor shall any single or partial exercise by the Bank of the Rights preclude any other or further
exercise thereof or the exercise of any other rights or remedies. The Rights of the Bank are cumulative and not exclusive
of any other rights, power, privilege, claim or remedy available at Law or otherwise.

14.2

Without limiting the foregoing, no waiver by the Bank of any breach of the Facility Documents shall be deemed to be
waiver of any subsequent breach by the Borrower or the relevant Security Provider.

14.3

Time shall be of the essence but the Bank may grant time or other indulgence to the Borrower and/or any Security
Provider or any other person, without in any way impairing or affecting any of the Bank’s rights as against the Borrower
and/or any Security Provider (as applicable) or any such other person.

14.4

The Bank may accept late or partial payment of amounts due to the Bank or as settlement of any matters in dispute,
without prejudice to any of the Bank’s rights under the Facility Document or at Law, and it shall not be treated as an
amendment to the Facility Documents nor waiver thereof.

15. CHANGE OF ADDRESS
Any change of address of the Borrower or any Security Provider must be promptly notified to the Bank in writing or in any other
manner agreed to by the Bank.
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16. RIGHT OF DISCLOSURE
16.1

The Borrower and each Security Provider permits the Bank to disclose and/or transfer (whether with or without notice to
the Borrower and/or Security Provider (as the case may be) and whether orally or in writing) to the extent not prohibited
by applicable Laws, any information relating to the Borrower and each Security Provider, any of their respective accounts
or assets and/or any transactions or dealings between the Bank and the Borrower and/or the Security Provider (as the
case may be) (including details of Transactions) in accordance with the Data Policy Notice. In addition to the list set out
in paragraph (e) of the Data Policy Notice, the Bank may transfer such data to:
(a)

employees, directors and officers of any Affiliates;

(b)

any agent, contractor or third party service provider (or a subsidiary, holding company or related company thereof)
that provides financial, administrative, data management or archiving, telecommunications, computer, payment
or securities clearing, data processing, market research or other services to the Bank or any of the Affiliates in
connection with the operation of its business (including their employees, directors and officers);

(c)

any person providing a guarantee or security in favour of the Bank to guarantee or secure the Borrower’s obligations
to the Bank or to any professional adviser of such person;

(d)

any person who has or will incur obligations to the Bank pursuant to which the Borrower is providing a guarantee
or security in favour of the Bank or to any professional adviser of such person;

(e)

any professional advisers acting for the Bank, the Borrower or a Security Provider;

(f)

such Relevant Authorities to whom the Bank deems fit to disclose information, for purposes in connection with
any Account of the Borrower and/or the Security Provider (as the case may be), any products, services and facilities
from time to time offered by the Bank or Transactions;

(g)

any person to whom information is required to be disclosed in connection with, and for the purposes of, any
litigation, arbitration, administrative or other investigations, proceedings or disputes;

(h)

any actual or proposed assignee of the Bank or participant or sub-participant or transferee of the rights of the Bank
in respect of the Borrower;

(i)

the insurer, valuer or proposed insurer or valuer of the Asset;

(j)

credit or charge card companies in credit or charge card enquiries;

(k)

any person with the consent of the Borrower and/or the Security Provider (as the case may be); and

(l)

pursuant to any contractual or other commitment (which may be within or outside Hong Kong).

Use of any personal data shall be in accordance with the Bank’s Data Policy Notice.
16.2

The Borrower and each Security Provider agrees that the Data Policy Notice issued by the Bank applies. A copy of the
Data Policy Notice is available from the Bank’s website (www.dbs.com/hk) or the Bank.

16.3

The Borrower and each Security Provider confirms that they have the permission of each individual whose personal they
respectively give to the Bank for the Bank to receive, hold, process and use those data in line with the Data Policy Notice.

16.4

The Borrower and each Security Provider further agree that the Bank may:

16.5

(a)

verify, provide and collect information about the Borrower and each Security Provider from other organisations,
institutions or other persons;

(b)

transfer data outside Hong Kong; and

(c)

compare any data obtained from the Borrower and each Security Provider and use the results for the taking of any
actions including actions that may be adverse to their interest.

The Bank’s rights under this Clause 16 shall be in addition and without prejudice to any other rights of disclosure which
the Bank may have under any Laws and nothing herein is to be construed as limiting any of those other rights.
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17. OTHER TERMS AND CONDITIONS
17.1

Any Facility Letters (and each amendment, modification and waiver in respect of it) may be executed in counterparts, all
of which, taken together, shall constitute one and the same letter.

17.2

If there is any conflict or inconsistency between the Standard Conditions and those contained in the Facility Letter, the
terms and conditions in the Facility Letter shall prevail.

17.3

The Bank may from time to time in its sole and absolute discretion amend, add to, revise, modify, replace, and/or vary the
Standard Conditions or any part thereof by notice in writing and such variation shall take effect from the date stipulated
by the Bank in its notice.

17.4

Any payment under the Facility Documents due to be made on a day that is not a Business Day shall be made on the
next Business Day in the same calendar month (if there is one) or the preceding Business Day (if there is not). During
any extension of the due date for payment of any principal or unpaid sum, interest is payable on the principal or unpaid
sum at the rate payable on the original due date. If an interest period would otherwise end on a day which is not a
Business Day, that interest period will instead end on the next Business Day in that calendar month (if there is one) or the
preceding Business Day (if there is none).

18. GOVERNING LAW
18.1

Unless otherwise expressly stated in these Standard Conditions, the Facility Letter and all matters relating to the Facilities
shall be governed by and construed in accordance with the laws of Hong Kong. The Borrower and each Security Provider
submit to the jurisdiction of the Hong Kong courts, but without prejudice to the Bank’s right to commence proceedings
in any other jurisdiction whether concurrently or not.

18.2

The service of legal process may be effected on the Borrower or any Security Provider by leaving or mailing a copy
thereof by registered or certified prepaid airmail post to the Borrower or the relevant Security Provider (as the case may
be) at the Borrower’s or the relevant Security Provider’s last known address in the Bank’s records, such service becoming
effective on the date it has been left at that address (if served by personal delivery) or 7 calendar days after such mailing,
notwithstanding that it is returned by the post office undelivered. Nothing herein shall affect and/or limit the Bank’s right
to serve process in any other manner permitted by Law in any jurisdiction.

18.3

For any persons appointed by the Borrower or any Security Provider to be its agent (“Process Agent”) to accept
service of process in any proceedings in relation to any Facility Document, such service shall be deemed to be good and
effectual service of process on the Borrower or the Security Provider on delivery to the Process Agent, whether or not it
is forwarded to the Borrower or the Security Provider by the Process Agent. If for any reason the Process Agent ceases to
be able to act as such or no longer has an address in Hong Kong, the Borrower or the Security Provider (as the case may
be) agrees to appoint a new process agent acceptable to the Bank, and to deliver to the Bank a copy of the new agent’s
acceptance of that appointment, within 7 calendar days thereof.

19. SEVERABILITY
The invalidity, illegality or unenforceability of any provision herein under any applicable Law shall not affect the validity, legality or
enforceability under the Law of any other jurisdiction nor the validity, legality or enforceability of any other provisions.
20. RIGHTS AND OBLIGATIONS BINDING ON BORROWER AND SECURITY PROVIDER
The rights given to the Bank in the Facility Documents and the obligations of the Borrower or any Security Provider to the Bank
shall be binding on the Borrower or each Security Provider and each of their successors and shall not be determined or discharged
or in any way prejudiced or affected by (i) any liquidation (whether compulsory or voluntary), receivership, insolvency or windingup affecting the Borrower or any Security Provider or any change of or affect on the Borrower’s or any Security Provider’s (or any
of its partners, as the case may be) constitution whether by way of amalgamation, consolidation, reconstruction or otherwise, or
(ii) any change in the Bank’s constitution whether by way of amalgamation, consolidation, reconstruction or otherwise, or (iii) any
death, bankruptcy, insanity, invalidity, retirement, admission, dissolution or other disability affecting the Borrower or any Security
Provider (or any of its partners as the case may be), or (iv) any Events of Force Majeure.
21. INDEMNITY
21.1

The Borrower shall fully indemnify the Bank against all Losses (including broken funding cost and, foreign exchange
losses) howsoever suffered or incurred by the Bank as a result of or in connection with any advances prepaid, any
advances requested for but not made, unwinding costs for foreign exchange or any derivative transactions terminated
before the contracted maturity date unless arising solely from the negligence, wilful default or fraud of the Bank.
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21.2

21.3

Each Security Provider shall fully indemnify the Bank from and against:(a)

all Losses, suffered or incurred by the Bank in consequence of or arising from the Facilities and/or the Facility
Documents to which that Security Provider is a party, or for anything done or omitted in the exercise or purported
exercise of the powers herein contained or occasioned by that Security Provider’s breach of any representation,
warranty, undertaking or obligations to the Bank therein; and

(b)

all claims, actions and proceedings against the Bank by any purchaser of any Assets provided as collateral to the
Bank under any Facility Document and any Losses which the Bank may suffer or incur or by reason of any defect in
the Security Provider’s title to those Assets.

Each Security Provider shall pay the Bank on demand the amount indemnified and shall pay interest on the sums
demanded at the default interest rate as the Bank may in its absolute discretion determine after the date of demand.

22. CURRENCY INDEMNITY
22.1

If any sum due from a Borrower or any Security Provider under the Facility Documents (a "Sum"), or any order, judgment
or award given or made in relation to a Sum, has to be converted from the currency (the "First Currency") in which that
Sum is payable into another currency (the "Second Currency") for the purpose of:
(a)

making or filing a claim or proof against the Borrower or that Security Provider; or

(b)

obtaining, satisfying or enforcing an order, judgment or award in relation to any litigation or arbitration proceedings,

the Borrower and that Security Provider shall as an independent obligation, within three Business Days of demand,
indemnify the Bank to whom that Sum is due against any Losses arising out of or as a result of the conversion including
any discrepancy between (A) the rate of exchange used to convert that Sum from the First Currency into the Second
Currency and (B) the rate or rates of exchange available to that person at the time of its receipt of that Sum.
22.2

The Bank shall use the rates of conversion as the Bank may decide at its sole and absolute discretion.

22.3

The Borrower and any Security Providers each waive any right it may have in any jurisdiction to pay any amount under
the Facility Documents in a currency or currency unit other than that in which it is expressed to be payable.

23. ACKNOWLEDGEMENT OF RISK
23.1

The Borrower and any Security Providers each acknowledges that the Facilities granted in a currency other than the
Borrower’s base currency may, because of the lower interest rates in relation to such other currencies, provide potentially
cheaper borrowing costs. However, possible adverse currency movements may eliminate the benefit of cheaper
borrowing costs and result in substantial losses.

23.2

The Borrower and any Security Providers each acknowledges that it is aware of the risk of movements of both interest
and exchange rates and has considered the same prior to borrowing in foreign currencies.

23.3

The Borrower and any Security Providers each acknowledges and agrees that:
(a)

Where the Bank approves any Facilities to be disbursed in Renminbi (“RMB”), the Bank may use the term “CNY”
in certain documents relating to such Facilities disbursed or to be disbursed in RMB to denote the RMB that is freely
available outside of the People’s Republic of China (the “PRC”). References to the PRC exclude the Hong Kong
and Macau Special Administrative Regions. As RMB is currently not a freely convertible currency and the transfer
of RMB to and from the PRC is restricted, conversion of RMB through the Bank is dependent on the availability of
RMB outside of the PRC and may be subject to restrictions prevailing at the relevant time.

(b)

All Facilities which may be disbursed in any Foreign Currency as approved by the Bank and any other related
transaction shall be dependent on availability of such currencies and shall be subject to, and the Borrower will
comply at all times with, all applicable Law and any amendments or changes thereto that are now or hereafter
issued by any Relevant Authority. The Bank is not in any way obliged to inform the Borrower of or ensure the
Borrower’s compliance with any such applicable Law and any such amendments or changes thereto.

(c)

The Bank shall not be responsible or liable to the Borrower or any Security Provider or any other person whatsoever
for the diminution in the value of any Foreign Currency due to Taxes or depreciation or for the unavailability of such
Foreign Currency, unavailability of an exchange rate for such Foreign Currency due to restrictions on convertibility
or of any other Events of Force Majeure. In addition, if the currency’s country/region of origin restricts conversion,

7

availability, credits or transfers of such currency, the Bank shall have no obligation to pay the Borrower or, if
applicable, any Security Provider such sums in such currency or any other currency. In such an event, the Borrower
or any Security Provider agrees to irrevocably waive all claims and/or rights which it may have against the Bank in
relation to any Losses which it may suffer or incur.
24. TAXATION
24.1

All amounts payable by the Borrower or any Security Provider shall be made without set-offs, counterclaims, restrictions,
conditions or deductions of whatsoever kind and shall be made free and clear of any deduction or withholding of any
Taxes.

24.2

If the Borrower or any Security Provider is required by any Law to make any such deduction or withholding, the
Borrower or the relevant Security Provider shall (i) promptly pay to the Bank such additional amounts to ensure that
the Bank receives a net amount equal to the full amount which the Bank would have received if no such deduction or
withholding has been made; and (ii) pay the full amount deducted or withheld to the appropriate authority promptly and
in accordance with applicable Law and to immediately upon such payment, deliver to the Bank within 30 days (or such
period as the Bank may require) after the due date of the payment of such deduction or withholding, the receipt issued
by such authority evidencing such deduction, withholding or payment.

24.3

If the Bank is required by Law to make any payment of Taxes (other than tax on its overall net income), on or calculated
by reference to any amounts paid by the Borrower or any Security Provider, then the Borrower or that Security Provider
shall on demand pay to the Bank an amount sufficient to fully indemnify the Bank against such payment.

In the event that any Taxes are now or hereafter required by Law to be paid on or in respect of any sums payable to the Bank
or any other matters under or relating to the Facilities or any security relating to the Facilities, the same shall be borne by the
Borrower and the Borrower shall pay to the Bank the amount of any such Taxes (or such part thereof which the Law does not
prohibit the Bank from collecting from the Borrower) on or before the same becomes due under Law, in addition to all other sums
payable to the Bank in relation to the Facilities and the Borrower shall fully indemnify the Bank against payment thereof.
25. RIGHT OF REVIEW
25.1

The Facilities are uncommitted and payable on demand and accordingly, the availability and/or utilization of the Facilities
or any part thereof is subject entirely to the Bank’s sole and absolute discretion, unless the Facility Letter provides
otherwise.

25.2

Additionally, the Bank may review any or all Facilities from time to time at its sole and absolute discretion and
notwithstanding any other provisions of the Facility Letter, the Standard Conditions or any other document, the Bank
may at its sole and absolute discretion and without prior notice to the Borrower immediately vary, terminate, reduce,
revise, suspend, cancel or withdraw the Facilities or any of them and/or demand immediate repayment of all sums owing
to the Bank under the Facilities (whether due or not). Amounts owing under any Facilities including accrued interest,
shall be payable by the Borrower on demand.

25.3

Without limiting the Bank’s right to terminate any Facilities and demand immediate repayment at any time, the Borrower
acknowledges that the Bank may do so if:-

25.4

(a)

the Bank believes or has actual or constructive knowledge that the Borrower or any Security Provider becomes a
Designated Business Customer or the Borrower lends any of the RMB proceeds obtained from the Facility(ies) to
any Designated Business Customer; or

(b)

in its absolute opinion finds that the credit rating by any competent rating agency of any insurer issuing any
insurance policy provided to the Bank as collateral unsatisfactory or unacceptable.

Without prejudice to any other rights of the Bank, the Bank reserves the right and shall be entitled at any time and from
time to time at its absolute discretion to:
(a)

demand payment from the Borrower of the monies that the Bank may be liable for under any Letters of Guarantee,
Banker’s Guarantees, Standby Letters of Credit and/or Letters of Credit or any other contingent type transactions,
issued under or pursuant to the Facilities, notwithstanding that the beneficiary under each of the aforesaid has
not made any claim on the Bank, and upon demand made by the Bank, such monies demanded by the Bank shall
become due and owing and shall be forthwith payable by the Borrower; and/or
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(b)

require the Borrower to procure the complete and unconditional release of all Letters of Guarantee, Banker’s
Guarantees, Standby Letters of Credit and/or Letters of Credit or any other contingent-type transactions, issued
under or pursuant to the Facilities by the Bank or to pay to the Bank such sums as necessary to procure the release
or to keep the Bank in such funds as to enable the Bank to fully pay off and discharge all of its liabilities (whether
actual or contingent) under each of the aforesaid.

26. DOCUMENTATION & AVAILABILITY
Subject to the terms and conditions of the Facility Letter and to the Bank’s sole and absolute discretion to permit otherwise,
the Facilities shall become available for utilisation only after the Bank has received from the Borrower or any Security Provider
such documents and/or conditions precedent (including but not limited to external legal opinion at the cost and expense of the
Borrower or any Security Provider) as the Bank may require or impose in the Facility Letter.
27. ASSIGNMENT AND TRANSFER
The Borrower and Security Provider shall not assign, novate or transfer any or all its rights or obligations under the Facility
Documents to which it is a party without the prior written consent of the Bank. The Bank may at any time without the consent
of and without notice to the Borrower, any Security Provider or any other person assign, novate or transfer any or all of its rights
and/or obligations under any Facility Document to any person as the Bank shall in its sole and absolute discretion think fit. Any
such assignee or transferee shall be entitled to the full benefit of such rights and/or obligations as if it were the Bank in respect
of the rights or obligations assigned or transferred to it.
28. FURTHER ASSURANCE
28.1

The Borrower and each Security Provider shall (and they shall procure that its Affiliates will) if and when required by
the Bank, and entirely at its own expense, provide such additional security that is acceptable in form and substance to
the Bank and do all such acts or execute all such documents as the Bank may reasonably specify in favour of the Bank
or its nominee(s)) over all or any of the existing/additional security necessary to vest or enable the Bank to vest title
to the existing/additional security in the Bank or its nominee(s) or in such other person as the Bank may direct or for
perfecting, protecting or maintaining the existing/additional security created or intended to be created or for facilitating
the realisation of such security/additional security.

28.2

For the purpose of this Clause 28, a notice in writing by the Bank to the effect that any particular assurance, act or
documents is required by it shall be conclusive evidence of such fact.

28.3

For the purpose of this Clause 28 only, "Affiliate" means, in relation to any person, a Subsidiary of that person or a
Holding Company of that person or any other Subsidiary of that Holding Company.

29. RIGHTS OF THIRD PARTIES
A person who is not a party to the Facility Documents may not enforce any of its terms under the Contracts (Rights of Third
Parties) Ordinance (Cap. 623 of the laws of Hong Kong).
30. SUSPENSE ACCOUNTS
The Bank shall have the right to credit any monies received under or in connection with the Facility Documents into a non-interest
bearing suspense account for so long as the Bank thinks fit, without any obligation to apply the same or any part thereof in or
towards the discharge or settlement of any part or all of the Total Indebtedness, unless and until the Bank has received the full
amount of the Total Indebtedness in respect of which such monies was received.
31. REPRESENTATIONS AND WARRANTIES
31.1

The Borrower and each Security Provider individually represent and warrant to the Bank that:
(a)

where it is a corporation or Unincorporated Entity, the Borrower and each Security Provider is duly incorporated or
otherwise properly constituted and validly existing and has power to own its property and assets under the Law
of its place of incorporation/constitution and where it is an individual or a partner of a partnership, is of age and
independent;

(b)

the Borrower and each Security Provider has full capacity, power and authority to execute, deliver, exercise its
rights, perform and comply with its obligations under the Facility Documents;
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(c)

the Borrower’s and each Security Provider’s execution and delivery of and performance of its obligations under the
Facility Documents does not and will not violate or conflict with or constitute a default or exceed any limitation
under any provision of its constitutional documents (where it is a corporation or Unincorporated Entity) or
constitutive documents of the trust (where it is acting as trustee) or any instrument or agreement with any other
party or of any Law;

(d)

the Facility Documents constitute the Borrower’s and each Security Provider’s legal, valid and binding obligations
enforceable against it in accordance with its terms;

(e)

the choice of Hong Kong law as the governing law of the Facility Documents will be recognised and enforced in
its jurisdiction of incorporation/constitution or resident and any judgment obtained in Hong Kong in relation to the
Facility Documents will be recognised and enforced in its jurisdiction of incorporation/constitution or resident;

(f)

it is not required under the Law of its place of incorporation/constitution or resident to make any deduction for or
on account of Tax from any payment it may make under any Facility Document;

(g)

under the Law of its jurisdiction of incorporation/constitution or resident, it is not necessary that the Facility
Documents be filed, recorded or enrolled with any court or other authority in that jurisdiction or that any stamp,
registration or similar tax be paid on or in relation to the Facility Documents or the transactions contemplated by
the Facility Documents and if any aforementioned is necessary, each of the Borrower and the Security Provider
represents and undertakes that all of such aforementioned action or payment have been done or will be done
within the requisite time;

(h)

all actions, conditions and anything whatsoever (including but not limited to, the obtaining or maintaining of
authorisations, consents, approvals or licenses including exchange control approvals) required or desirable in order
to enable the Borrower or each Security Provider to lawfully enter into, exercise its rights under, perform and
comply with its obligations under the Facility Documents or to create the security under the Facility Documents
have been taken, obtained, fulfilled and are in full force and effect;

(i)

no event has occurred which constitutes, or which with the giving of notice and/or the lapse of time and/or a
relevant determination would constitute, an Event of Default or a contravention or default under, any agreement or
instrument to which the Borrower or any Security Provider is an affected party or is subject to, being a contravention
or default which might either have an adverse effect on the business activities, assets or financial condition of the
Borrower or any Security Provider or which might adversely affect the ability of the Borrower or any Security
Provider to observe or perform any of its obligations under the Facility Documents or constitute an Event of Default
under the Facility Documents;

(j)

all information supplied by the Borrower and any Security Provider was true, complete and accurate in all material
respects as at the date it was given and was not misleading in any respect;

(k)

no information has been given or withheld results in the information being untrue or misleading in any material
respect;

(l)

no action, suit or proceedings at law or in equity (whether in Hong Kong or elsewhere) before any court, tribunal,
arbitral or administrative body or government agency that is likely to affect the legality, validity or enforceability
against the Borrower or any Security Provider of the Facility Documents or of the Borrower’s or any Security
Provider’s ability to perform the obligations under the Facility Documents, is pending or, to the Borrower’s or any
Security Provider’s knowledge, threatened;

(m) no legal or other proceedings have been initiated or threatened and no meeting has been convened for the
bankruptcy, dissolution, liquidation, winding up, judicial management, termination of existence or reorganisation of,
or for the appointment of a receiver, manager (judicial or otherwise), trustee or similar officer and no arrangement,
composition with, or any assignment for the benefit of creditors have been made or proposed to be made against
the Borrower or any Security Provider;
(n)

all Assets provided as security to the Bank under the Facility Documents are beneficially owned by the Borrower
and each Security Provider free from any lien, charge or other encumbrance and/or restriction other than created in
favour of the Bank or fully disclosed to the Bank and the Borrower and/or the Security Provider (as applicable) has
good and marketable title to those assets; and

10

(o)

31.2

the Borrower and each Security Provider has not been committed or convicted of any serious tax crimes or been
subject to any investigation or criminal proceedings, whether in Hong Kong or elsewhere, in relation to tax matters
nor does the Borrower or any Security Provider have knowledge of such investigations or proceedings being taken
against any of them and none of the Assets provided as security to the Bank constitutes proceeds from serious tax
crimes.

Each of the above representations and warranties will be correct and complied with at all times during the availability
of the Facilities and so long as any sum payable under the Facility Documents. The Borrower and each Security Provider
undertakes to promptly notify the Bank in writing if any of these representations and warranties cease to be accurate or
complete.

32. COVENANTS AND UNDERTAKINGS
The Borrower and each Security Provider, individually irrevocably and unconditionally covenants and undertakes that, at all times
during the availability of any Facility, that it shall:
(a)

maintain, and where necessary obtain in the future at the Borrower’s or Security Provider’s own cost, all necessary
consents, licenses, approvals required by the Borrower or Security Provider to perform and comply with its
obligations under the Facility Documents including requisite exchange control approvals;

(b)

comply in all respects with all Law to which it may be subject, if failure so to comply would materially impair its
ability to perform its obligations under the Facility Documents;

(c)

promptly provide to the Bank the financial statements of the Borrower and each Security Provider upon the Bank’s
request from time to time;

(d)

promptly notify the Bank in writing:

(e)

(i)

of any change to the information provided to the Bank;

(ii)

in the event that any order or warrant is issued against the Borrower or any Security Provider or any of the
Borrower’s or any Security Provider’s assets under any applicable anti-money laundering Law, countering the
financing of terrorism Law and the Drug Trafficking (Recovery of Proceeds) Ordinance (Cap. 405, Organised
and Serious Crimes Ordinance (Cap. 455) and the United Nations (Anti-Terrorism Measures) Ordinance (Cap.
575);

(iii)

of occurrence of any Event of Default or any event which may potentially constitute an Event of Default;

promptly procure the stamping, lodgement, filing and registration of all or such of the Facility Document(s)
with the applicable governmental or other authorities of any relevant jurisdiction in accordance with the Laws
of that jurisdiction or as the Bank may be advised is beneficial for the validity, enforceability or priority of the
security thereunder before the Facility(ies) is/are activated and any subsequent amendment and/or renewal of such
registration before the expiry of the current registration in order to protect the priority of the security. If the Bank
does not receive the required documentary evidence of registration of the security interest or any amendment or
renewal of registration before such activation, renewal or expiry, the Borrower and the Security Provider agree the
Bank may (but is not obliged to) arrange for and procure such registration, amendment or renewal of registration
on such terms and/or take any other steps or actions as the Bank deems fit and debits any of the Borrower’s and/
or the Security Provider’s account(s) for the fees, charges, costs (including legal fees on a full indemnity basis) and
expenses so incurred.

33. ADDITIONAL UNDERTAKINGS FOR INSURANCE POLICY PROVIDED TO THE BANK AS SECURITY
Where any insurance policy is provided to the Bank as security for any Facility, the Security Provider irrevocably and unconditionally
covenants and undertakes that, at all times during the subsistence of that security, it:(a)

will not make or agree to any amendment, modification or variation of any terms of the insurance policy including but
not limited to any request for any change of life insured or change of beneficiary or any request to pay any benefit or
proceeds under the insurance policy, save with the prior written consent of the Bank which the Bank may (but is not
obliged to) grant subject to such conditions as the Bank may deem fit to impose at its sole and absolute discretion;
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(b)

will procure the insurer to provide the following to the Bank:(i)

the revaluation of the CSV of the insurance policy at least on a quarterly basis;

(ii)

an acknowledgment of receipt of the insurance premium paid;

(iii)

the insurer’s original acknowledgment of the notice of assignment in form and substance acceptable to the Bank;

(iv)

copy of each form effecting or purporting to effect a change of beneficiary of the insurance policy;

(v)

duplicate original of the insurance policy in form and substance containing terms acceptable to the Bank, including
the endorsement stating the insurance policy has been assigned to the Bank;

(vi)

if there has been any transfer of the insurance policy before it is transferred to the Security Provider, a copy of each
transfer form effecting the assignment or transfer of the insurance policy from the previous policy owner(s) to
the Security Provider and the endorsement thereon evidencing the same and an original acknowledgment by the
insurer that the insurance policy has been assigned by the previous policy owner(s) to the Security Provider.

34. RELATIONSHIP WITH DIRECTORS/EMPLOYEES ETC.
34.1

As a licensed bank, the Bank is subject to certain limitations on advances to persons related to the directors, employees,
controllers or minority shareholder controllers of the Bank, its Subsidiaries or its Affiliates (“Connected Persons”).
Unless otherwise declared or disclosed to the Bank, the Borrower confirms to the Bank that it is not a Connected Person.
The Borrower undertakes to immediately advise the Bank in writing upon becoming a Connected Person at any time
while any Facility or other indebtedness to the Bank is outstanding.

34.2

For the purpose of this Clause 34, the following terms shall have the following definition:“controllers” and “minority shareholder controllers” shall have the meanings used within the relevant rules relating to
exposures to connected parties under the Banking (Exposure Limits) Rules of the Banking Ordinance (Cap 155); and
“Subsidiary” shall have the meaning ascribed to “subsidiary” in the Companies Ordinance (Cap 622).

35. CO-BORROWER
In the event the Borrower consists of more than one person:(a)

if any part of a Facility is utilised by any one or more of the Borrowers, the Bank has no duty to inform the other
Borrower(s) of such utilisation;

(b)

any demand for payment on any one or more of the Borrowers shall be treated as a valid demand on all the Borrowers;

(c)

the expression “Borrower” refers to the Borrowers collectively and individually and notwithstanding anything contained
in the Facility Letter, all covenants, agreements, undertakings, stipulations, conditions, representations, warranty and
other provisions of the Facility Documents and their liability thereunder shall be deemed to be made by and binding on
them jointly and severally;

(d)

the Facility or Facilities (as the case may be) will be made available to the Borrowers on a joint and several basis;

(e)

the Bank may release or discharge any one or more of the Borrowers from the liability under the Facility Letter or
compound with, accept compositions from or make any other arrangement with any of such Borrower(s) without, in
consequence, releasing or discharging or otherwise prejudicing or adversely affecting its rights and remedies against any
other Borrower(s); and

(f)

the fact that any Borrower is not, or ceases to be, bound by the provisions of the Facility Letter (for whatever reason)
shall not discharge the other Borrower(s) who shall be and continue to be bound by the Facility Letter.
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B. ADDITIONAL TERMS APPLICABLE TO BANK GUARANTEE OR STANDBY LETTER OF CREDIT
FACILITY
36. Each Bank Guarantee and/or Standby Letter of Credit must not exceed such period as the Bank may allow in its sole and absolute
discretion and shall be for such amount, on such terms and conditions and in such form and substance, as may be approved by
the Bank.
37. In addition to Hong Kong Dollars and subject to the availability of funds and convertibility, a Bank Guarantee and/ or Standby
Letter of Credit Facility shall be available in an Available Currency.
38. Subject to the Bank’s sole and absolute discretion to allow otherwise, the commission for each Bank Guarantee and/or Standby
Letter of Credit shall be paid in one lump sum in advance on or before the date of issue or renewal (as the case may be) and will
be calculated based on a minimum period of one (1) year. No part of any such commission shall be refundable to the Borrower in
respect of any period (for which such commission shall have been paid) following the discharge and cancellation of the relevant
Bank Guarantee and/or Standby Letter of Credit or in any other circumstances whatsoever.
39. The Borrower and/or any Security Provider (as the case may be) undertakes to keep the Bank fully indemnified from and against
any Losses which the Bank may sustain, suffer or incur in relation to, arising out of or in connection with the Bank Guarantees
and/or Standby Letters of Credit and authorises the Bank to deduct the same from the Borrower’s account (or the account of the
Security Provider, as the case may be) without prior notice.
40. The Bank shall at all times be entitled to make any payment demanded under a Bank Guarantee and/or Standby Letter of Credit
without further investigation or enquiry as to the bona fide nature, validity or genuineness of such demand notwithstanding:
(a)

such sum may not have been properly due to the Beneficiaries for any reason whatsoever, whether known to the Bank
or that such demand was not valid or genuine; or

(b)

the Bank Guarantee and/or Standby Letter of Credit or any provision thereof or any other document is void, voidable or
invalid or is not binding on or enforceable against the Borrower or the Bank,

and accordingly it shall not be a defence to any demand made to the Borrower, nor shall any of the Borrower’s obligations
hereunder be affected or impaired by the fact that the Bank was or might have been justified in refusing payment, in whole or
in part, of the amounts so claimed.
The indemnity in this Clause 40 shall be in addition to and shall not be in any way prejudiced or affected by any collateral or other
security now or hereafter held by the Bank for all or any part of the obligations and payments hereby indemnified.
41. All payments made by the Bank pursuant to any Bank Guarantee and/or Standby Letter of Credit and all payments made by the
Bank to obtain a complete and unconditional release of any Bank Guarantee and/or Standby Letter of Credit shall be immediately
repaid to the Bank on demand and until so repaid shall bear interest at the rate or rates per annum as the Bank may from time
to time stipulate from the date of such payment by the Bank until the date of repayment to the Bank.

C. ADDITIONAL TERMS APPLICABLE TO TERM LOAN FACILITY (“TL FACILITY”)
42. REPAYMENT
Interest shall be payable on the last day of each interest period.
43. PREPAYMENT
Prepayment is always subject to agreement by the Bank and sufficient notice being provided by the Borrower, and subject always
to the Bank’s internal requirements and policies. After any prepayment, the TL Facility shall be repayable in accordance with
the revised repayment schedule to be notified to the Borrower subject always to the overriding right of the Bank to demand
immediate repayment of all sums owing under the Facility Letter.
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D. ADDITIONAL TERMS APPLICABLE TO MULTI-CURRENCY REVOLVING TERM LOANS AND
REVOLVING TERM LOAN FACILITIES
44. Interest accrued on each Drawing under any Facility under this Section D shall be payable in arrears on the last day of the interest
period applicable to that Drawing (the “Maturity Date”).
45. Each Drawing of any Facility under this Section D, together with interest thereon, shall be repaid in full on its Maturity Date (unless
the Bank agrees that it be rolled over).
46. The interest period applicable respectively to:(a)

Any Revolving Term Loan Facility is:- 1, 2 or 3 months or such other period as may be determined by the Bank at its sole
and absolute discretion from time to time;

(b)

Any Multi-Currency Revolving Term Loan is:- 1, 2, 3 or 6 months or such other period as may be determined by the Bank
at its sole and absolute discretion from time to time.

47. For any Facility under this Section D:(a)

subject to the availability of funds and at the sole and absolute discretion of the Bank, the Borrower shall give the Bank
two (2) Business Days written notice before the date of the proposed Drawing or any rollover, failing which the Bank
reserves the right not to effect the Drawing or, in the case of a rollover, to renew the Drawing for such term as the Bank
may deem fit;

(b)

switching between different currencies is allowed upon maturity of each Drawing (except Revolving Term Loan (II)
Facility). The exchange rate for such switching will be determined by the Bank at the time when such switching is
effected;

(c)

it may be prepaid in full by the Borrower at any time. The Borrower shall indemnify the Bank for any break funding costs
and any other incidental expenses that may be incurred by the Bank arising out of or in connection with any prepayment;
and

(d)

no partial prepayment is allowed.

E. EVENT OF DEFAULT
48. An Event of Default means the occurrence of one or more of the following:
(a)

the Borrower or any Security Provider fails to pay, fails to perform or comply with any provision in the Facility Documents
or any other obligation owed to the Bank;

(b)

any event of default in the relevant terms governing the account(s) held by the Borrower or any Security Provider with
the Bank, individually or jointly with any other party(ies);

(c)

any representation and/or warranty by the Borrower or any Security Provider in any Facility Documents proves to be false,
incorrect or misleading in any material aspect;

(d)

any provision of any of the Facility Documents is or becomes, or is claimed by the Borrower or any Security Provider to
be, for any reason invalid or unenforceable;

(e)

it is or (whether in the Bank’s opinion or otherwise) will become unlawful for the Borrower or any Security Provider to
perform or comply with any one or more of its obligations under any Facility Documents;

(f)

any security on or over any part of the assets of the Borrower or any Security Provider or any its respective Affiliate(s)
becomes enforceable or a distress, attachment or any form of execution is levied or enforced upon or issued against any
such assets;

(g)

the Borrower or any Security Provider or any of its Affiliate(s) :
(i)

is in breach of any applicable Law;

(ii)

becomes bankrupt, insolvent, deceased or ceases to have (or appears to the Bank as such) legal capacity to manage
affairs (whether by reason of mental incapacity or for any reason whatsoever);
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(iii)

is unable or fails to pay its debts as they become due or stop, suspends or threatens to stop or suspends payment of
all or a material part of its indebtedness or begins negotiations or takes any other step with a view to the deferral,
rescheduling or other readjustment of all or a material part of its indebtedness (or of any part of its indebtedness
which it will or might otherwise be unable to pay when due);

(iv)

is struck off the register of companies in its place of incorporation or is dissolved;

(v)

causes or is subject to any event which, under applicable Law of any jurisdiction, has a similar or analogous effect
to any of the events specified in clause 48 (f), (g), (h) or (i);

(vi)

becomes involved in or public allegations are made which suggest that the Borrower or Security Provider or any
of its Affiliates may be involved in abnormal or irregular activities which are not generally accepted customs and
practices of a person in the same position;

(vii) becomes, or becomes associated with, a person who is the subject of investigation under applicable money
laundering, countering the financing of terrorism, anti bribery and corruption or sanctions Law whether in Hong
Kong or elsewhere, or under any sanctions, freezing, anti-terrorism or other programs enforced and administered
by the relevant regulatory authorities or bodies whether in Hong Kong or elsewhere;
(viii) consolidates, amalgamates with, or merges into, or transfers all or substantially all its assets or undertaking to
another entity and such entity fails to assume all the Borrower’s or Security Provider’s obligations under the Facility
Documents or is in the Bank’s opinion materially weaker financially than the Borrower or the Security Provider;
(h)

any action is initiated for administration, management, termination or winding up of the trust (where the Borrower or
any Security Provider is a trust or trustee) under any applicable Law, rules or regulations of the trust;

(i)

any step, proceeding or application is taken by or against the Borrower or any Security Provider for bankruptcy, winding
up, judicial management, dissolution or liquidation or for any other relief under any bankruptcy or insolvency Law or
other similar Law;

(j)

any step, proceeding or application is taken against the Borrower or any Security Provider to recover, realise or enforce
any judgement or in respect of any of the assets of the Borrower or any Security Provider;

(k)

an event of default (howsoever described) occurs under the Facility Documents or any other agreement, document or
instrument or arrangement between the Borrower or any Security Provider and the Bank;

(l)

any event or series of events occurs which, in the Bank’s opinion, might have a material or adverse effect on the financial
condition of the Borrower or any Security Provider or ability of the Borrower or any Security Provider to perform its
obligations under the Facility Documents;

(m)

any licence, authorization, consent or registration at any time necessary or desirable under the Facility Documents for
the Borrower or any Security Provider is not obtained, granted or perfected or is revoked, withheld, materially modified
or ceases to be in full force and effect;

(n)

any legal proceeding, suit or action of any kind whatsoever (whether criminal or civil) is instituted against the Borrower or
any Security Provider and which in the Bank’s opinion might materially and adversely affect the Borrower or any Security
Provider’s ability to perform and observe its obligations under the Facility Documents;

(o)

if there occurs, in the Bank’s opinion, a material adverse change or any development which may result in a prospective
material adverse change in the monetary, political, financial (including conditions in any of the financial markets) or
economic conditions or exchange control in Hong Kong or internationally;

(p)

where any insurance policy is provided to the Bank as security for any Facility:(i)

the insurer breaches any of the requirements as to solvency requirements or capital adequacy requirements imposed
on it from time to time by the applicable Law;

(ii)

any licence, authorisation, approval or consent required in or by the Law of Hong Kong, to enable the insurer
to lawfully enter into and perform its obligations under the insurance policy or to ensure the legality, validity,
enforceability or admissibility in evidence in Hong Kong, as the case may be, of the insurance policy is revoked or
not renewed or ceases to be in full force and effect;
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(iii)

the insurance policy is terminated or purported to be terminated by the Security Provider or the insurer for any
reason whatsoever;

(iv)

the Security Provider commits any breach of any of the terms of the insurance policy which prejudices or affects the
Bank’s interests as assignee under the insurance policy or any claim by the Bank under the insurance policy;

(v)

the insurer commits a breach of (1) any of the terms of the insurance policy which prejudices or affects the Bank’s
interests as assignee under the insurance policy or any claim by the Bank under the insurance policy or (2) any
provision in the notice of assignment and/or acknowledgement of receipt of the notice of assignment;

(vi)

the insurer creates or permits to arise or subsist any debenture, mortgage, charge (whether fixed or floating),
pledge, lien or any other encumbrance whatsoever or any other agreement or arrangement having substantially
the same effect on its assets or factors on any of its account receivables; or

(vii) if the Security Provider holds the insurance policy as trustee for any trust, the Security Provider resigns as or is
removed as trustee of the trust and the replacement trustee acceptable to the Bank is not appointed in accordance
with the terms of the trust deed immediately upon the resignation or removal.
An Event of Default may be otherwise described, defined or referred to as a “Termination Event” in certain Facility Documents
and this paragraph 48 shall apply to such references in those Facility Documents mutandis mutatis.
49. Without prejudice to any other rights or remedies available, if any one or more of an Event of Default should occur, the Bank may
(but is not obliged to), with or without notice in writing, declare that the Total Indebtedness to be immediately due and payable
to the Bank, whereupon:
(a)

the Bank shall be entitled to exercise any or all of its rights, remedies, powers or discretions under the Facility Documents
and/or at Law;

(b)

any Facility which has not been drawn-down, utilised or cancelled (as the case may be) shall automatically be cancelled
and forthwith cease;

(c)

any sum repaid to the Bank by the Borrower or any Security Provider shall be applied at the Bank’s sole and absolute
discretion towards the settlement and discharge of the Total Indebtedness; and

(d)

the Borrower shall immediately procure the complete and unconditional release of the Bank from all its liabilities and
obligations (whether contingent or otherwise) and including without limitation:
(i)

under each Transaction; and

(ii)

under all Bank Guarantees/Standby Letters of Credit,

in each case issued or traded (as the case may be) by the Bank for the Borrower’s account or at the Borrower’s request
failing which the Borrower shall immediately pay to the Bank such sums as may be necessary to be paid to, as applicable,
(A) the relevant Beneficiaries, (B) the counterparty to the relevant Transactions or (C) any other persons in order for the
Bank to obtain such release together with all costs and expenses incurred or which may be incurred by the Bank in
respect thereof and until such release is obtained, the Borrower shall provide cash cover for all such contingent liabilities.
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F.

FINANCING QUANTUM / LOANABLE VALUE AND MARGIN CALL

50. Procedures & Terminology
50.1

The following terms as used in these Standard Conditions shall have the meaning set out below:
(a)

Top Up Level/ Call Level (each, “CL” or “Call Level”) and Close-Out/Sell-Out Level (each, “SL”) – CL and SL is a
percentage of the market value of the acceptable Secured Assets, determined by the Bank at its sole and absolute
discretion and without notice to the Borrower or any Security Provider, on a weighted basis or otherwise. CL will
be a figure assessed above the FQ/LV level while SL will be a figure assessed above CL;

(b)

Financing Quantum (“FQ”) or Loanable Value (“LV”) – FQ or LV is a percentage of the market value of the
acceptable Secured Assets, determined by the Bank at its sole and absolute discretion and without notice to the
Borrower or any Security Provider, on a weighted basis or otherwise, and taking into account any adjustment
pursuant to the Bank’s portfolio diversification guidelines (as may be communicated by the Bank to the Borrower or
any Security Provider from time to time), from which the Bank derives the aggregate principal amount of Facilities
to be granted;

(c)

Loan-to-Value (“LTV”) – LTV is the ratio of the Total Indebtedness of the Borrower against the market value of the
acceptable Secured Assets;

(d)

Collateral Value/Marginable Value (each, “MV”) – MV represents the equivalent Hong Kong dollar value expression
of the FQ or LV. The aggregate MV of any single investment product shall not comprise 30% or more of the
aggregate MV of the Secured Assets and/or any other concentration parameters determined by the Bank at its
sole and absolute discretion without notice to the Borrower or any Security Provider. In the event of any breach of
this requirement, the Borrower or any Security Provider shall do all such things as are necessary to comply with the
Bank’s portfolio diversification guidelines, as may be communicated by the Bank to the Borrower or any Security
Provider from time to time;

(e)

Secured Assets – All such assets, rights, title, interest, benefits and entitlements (whether cash or non cash)
acceptable to the Bank that are now or from time to time pledged, charged or otherwise provided to the Bank by
the Borrower or any Security Provider to secure all or any part of the Total Indebtedness or such other indebtedness
as specified in the relevant Facility Document (including all interest, charges, commissions or otherwise). The market
value of such assets, rights, title, interest, benefits and entitlements shall be determined by the Bank. The Bank
may at its sole and absolute discretion, assign discounts or revaluations to the face or market value of any assets,
rights, title, interest, benefits and entitlements and may vary such discounts or revaluations at its sole and absolute
discretion without notice to the Borrower or any Security Provider. The Bank may also in its sole and absolute
discretion and at any time and from time to time, review such assets, rights, title, interest, benefits and entitlements
to determine if they remain acceptable to it and without notice to the Borrower or any Security Provider, reallocate
or re-designate any such assets, rights, title, interest, benefits and entitlements for any Facilities; and

(f)

Total Indebtedness – All liabilities and sums which are owing or remain unpaid to the Bank by the Borrower and/
or Security Provider (including and not limited to sums owing or unpaid under or in connection with the Facilities
or any Facility Documents) and including marked to market (“MTM”) exposures of the Borrower’s portfolio and/
or (as the case may be) the Security Provider’s portfolio in whatever currency, whether present, future, actual or
contingent, primary or collateral and howsoever incurred in any capacity and whether alone or jointly or jointly and
severally with any other person and on any account or otherwise in any manner howsoever together with interest
thereon to date of payment (both before and after any demand or judgment notwithstanding the relationship of
banker and customer may have ceased) at such rates and at such basis at the time being applicable and determined
by the Bank and other fees (including legal fees on a full indemnity basis), costs, charges and expenses which the
Bank may reasonably incur in enforcing or seeking to protect or obtain payment of all or any part of the said sums.

50.2

The Borrower’s Total Indebtedness to the Bank shall be secured by the Secured Assets of sufficient value and in a form
and substance acceptable to the Bank.

50.3

The Total Indebtedness and/or Secured Assets will be marked-to-market from time to time by the Bank with reference
to the rates or prices prevailing at the relevant time in the relevant market obtained from screen based sources, other
market participants or sourced from internally or by employing commonly accepted valuation methods. The valuations
may therefore not correspond with valuations given by another market participant and the Bank shall have no liability in
respect of any error or omission arising from the valuations given or from use made of the valuations or reliance placed
on them.
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50.4

If the LTV exceeds the CL, the Bank may, at the Bank’s sole and absolute discretion and without any obligation whatsoever
to do so and without prejudice to any other rights that it may have, exercise any right of review conferred on it and/or
revise the principal limit of any or all of the Facilities granted to the Borrower and/or notify the Borrower or any Security
Provider (as the case may be) (whether orally or in writing) of such determination, whereupon the Borrower or any
Security Provider (as the case may be) shall within the period of time specified by the Bank in the notification (which
period may be at the Bank’s sole and absolute discretion less than 24 hours), either (i) provide to or procure the provision
to the Bank of additional Secured Assets of sufficient value and in a form and substance acceptable the Bank, or (ii)
reduce (or, as the case may be, procure that the Borrower reduces) the Total Indebtedness so as to restore the LTV to a
level where the Total Indebtedness is within the total MV. Such request to provide additional Secured Assets or to reduce
the Total Indebtedness is known as a “margin call”.

50.5

Notwithstanding any other provision herein or in the Facility Documents, if within the time stipulated in the margin call,
the Borrower or any Security Provider (as the case may be) fails to provide Secured Assets of sufficient value and in a
form and substance acceptable to the Bank, or reduce the amount of the Total Indebtedness so as to restore the LTV
to a level where the Total Indebtedness is within the total MV and/or if the LTV exceeds the SL or an Event of Default
occurs, then without prejudice to any other rights that the Bank may have, the Bank shall be entitled immediately or
at any time afterwards (but shall not be obliged to do so) notwithstanding that the notification may have been given
to the Borrower or any Security Provider under Clause 50.4 above and/or the notice period provided under Clause
50.4 may not have expired, without notice to the Borrower or any Security Provider (as the case may be) and without
the consent of the Borrower or any Security Provider, to exercise and enforce all its rights under any applicable Facility
Document in accordance with its terms and to take whatever action that the Bank considers appropriate to reduce the
Total Indebtedness to such level as the Bank may determine at its sole and absolute discretion and/or to protect the
Bank’s position. Such rights include, without limitation, setting off the Total Indebtedness against any deposits charged
to the Bank, selling any Secured Assets in such manner and at such price and whether on tender of cash or credit, as
the Bank may deem expedient and/or to close out all or any of the open and/or unsettled transactions, at the Bank’s sole
and absolute discretion to such extent required by the Bank within the time determined by the Bank (which period may,
at the Bank’s sole and absolute discretion be less than 24 hours), in each case the Bank not being responsible for Losses
howsoever arising. The Bank may purchase the currency of the Total Indebtedness at the Bank’s then prevailing spot rate
of exchange (as conclusively determined by the Bank) with the currency of the deposits and/or proceeds from the sale
of the Secured Assets and/or from the closing out of the transactions and applying the proceeds towards satisfaction of
the Total Indebtedness. If the proceeds from the enforcement of any Facility Document are insufficient to fully discharge
the Total Indebtedness, the Borrower or any Security Provider (as the case may be) will continue to be fully liable for any
shortfall and interest will continue to accrue until the Bank receives full payment.

50.6

The Bank may in addition to its rights under Clause 50.5, declare the Facilities as cancelled and terminated forthwith and/
or declare all the Borrower’s liabilities in respect of the Facilities due and payable at any time.

50.7

For the purposes of determining the FQ or LV, CL and SL, the Bank may effect such currency conversions at its prevailing
rates and such conversions shall be conclusive and binding on the Borrower absent of manifest error. The Bank reserves
the right, and the Borrower and any Security Provider agree and acknowledge that the Bank is entitled to vary and
amend the FQ or LV, CL, SL, LTV and/or MV at the Bank’s sole and absolute discretion at any time and such determination
shall be conclusively binding on the Borrower or Security Provider (as the case maybe).

50.8

The rights conferred on the Bank pursuant to this Section F are in addition to and without prejudice to any right
conferred on the Bank in the Facility Documents or in Law.
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G. ADDITIONAL TERMS APPLICABLE TO INCORPORATED BODIES
51. NEGATIVE PLEDGE
The Borrower shall not create any encumbrance including any charge, mortgage, pledge or lien or other security interest or
enter into any other agreement or arrangement having a similar effect in respect of any Secured Assets or do or cause or permit
anything to be done which may in any way depreciate, jeopardise or otherwise prejudice the value of any Secured Assets, nor
factor nor assign any of its accounts receivable without the prior consent of the Bank, such consent not to be unreasonably
withheld.
52. ACCOUNTS AND REPORTS
The Borrower and each Security Provider shall submit to the Bank their audited balance sheets and profit and loss accounts
together with their director’s report’s every year immediately after their issue but in any case not later than 6 months after the
close of their respective financial years.
53. REORGANISATION/CHANGES
The Borrower and any Security Provider shall not without the prior written consent of the Bank, such consent not to be
unreasonably withheld:
(a)

undertake or permit any re-organisation, amalgamation, reconstruction, or substantial change of shareholders or any
other schemes of compromise or arrangement affecting its present constitution; and

(b)

make substantial alteration to the nature of its business or amend or alter any of the provisions in the Memorandum and
Articles of Association relating to its borrowing powers and principal business activities.

54. WINDING-UP/JUDICIAL MANAGER
The Borrower and any Security Provider shall immediately notify the Bank verbally of any petition filed or notice issued for passing
of a resolution for the winding-up or appointment of a judicial manager of the Borrower and/or the Security Provider. All verbal
notifications shall be followed up within 24 hours by written notification.
55. APPOINTMENT OF SPECIAL CONSULTANT
If there are any circumstances which lead the Bank to believe that the Borrower and any Security Provider is or will be unable
to perform its obligations in relation to the Facilities Documents, the Bank may require the Borrower and that Security Provider
to appoint, or the Bank may appoint on their behalf, a special consultant to conduct an audit of the Borrower and that Security
Provider or perform such other duties as the Bank may specify. The Bank may nominate any person whom the Bank considers
suitably qualified to be the special consultant and, such consultant is the agent of the Borrower or that Security Provider and who
shall be solely responsible for his acts, defaults and remuneration.
56. OBLIGATIONS TO RANK PARI PASSU
The Borrower will ensure that its obligations under the Facility Documents are unconditional and unsubordinated and will at all
times rank at least pari passu with all its other unsecured and unsubordinated obligations (except for such obligations mandatorily
preferred by Law).
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H. ADDITIONAL TERMS APPLICABLE TO SOLE PROPRIETORSHIPS AND PARTNERSHIPS
57. CHANGE IN CONSTITUTION/MEMBERSHIP
57.1

The Borrower and each Security Provider shall not permit any dissolution or change in the membership, constitution,
name or style of the firm without the prior written consent of the Bank, such consent not to be unreasonably withheld.

57.2

The Bank’s rights and remedies in relation to the Facilities and against each member and/or the firm shall not be
prejudiced if any member of the firm should cease for any reason to be a member of the firm or if there is a dissolution
or any change in membership, constitution, name or style of the firm.

58. RENEWAL OF CERTIFICATE OF REGISTRATION
The Borrower and each Security Provider shall renew the firm’s certificate of registration with the relevant government or public
body on a timely basis and submit a copy of the same and every renewal thereof promptly to the Bank.
59. ACCOUNTS
The Borrower and each Security Provider shall submit to the Bank the firm’s balance sheet and profit and loss accounts immediately
after their issue but in any case not later than 6 months after the close of the firm’s financial year.

I.

DEFINITION AND INTERPRETATION

60. The following words and expressions have the corresponding meanings wherever appropriate:
"Affiliates" means in relation to the Bank, (i) any entity controlled, directly or indirectly, by the Bank; (ii) any entity that directly
or indirectly controls the Bank or (iii) any entity directly or indirectly under common control with the Bank; and “control” of any
entity or person means beneficial ownership directly or indirectly, of more than 50% of the issued ordinary or common share
capital (or the like) of the entity or person and “Affiliate” shall be construed accordingly;
“Assets” includes any (a) money, goods, choses in action, assets, properties, land and (b) any easements, every description of
estate, interest and profit, present or future, vested or contingent, arising out of or incident to anything in (a);
“Available Currency” means Hong Kong Dollars, Renminbi, Singapore Dollars, United States Dollars, Sterling Pound, Japanese
Yen, Euro or any other Foreign Currency approved by the Bank;
“Bank” means DBS Bank (Hong Kong) Limited, a bank incorporated in Hong Kong with limited liability and licensed under
the Banking Ordinance (Cap 155 of the laws of Hong Kong) and a registered institution (CE Number: AAL664) registered to
conduct Type 1 (dealing in securities), Type 4 (advising on securities), Type 6 (advising on corporate finance) and Type 9 (asset
management) regulated activities under the Securities and Futures Ordinance (Cap. 571 of the laws of Hong Kong) as amended,
re-acted or supplemented from time to time and whose registered office is situated at 11/F, The Center, 99 Queen’s Road Central,
Hong Kong, including its successors or assignees;
“Beneficiaries” means the beneficiary(ies) under the Bank Guarantee or Standby Letters of Credit as applicable;
“Borrower” means the person(s) to whom the Bank grants the Facilities and includes any personal representative, permitted
assignees or successors as agreed to by the Bank at its sole and absolute discretion;
“Business Day” means a day (other than Saturday, Sunday or public holiday) on which commercial banks are open for general
business in Hong Kong and if involving Foreign Currency, a day on which commercial banks are open in Hong Kong and in the
principal financial centre for the relevant Foreign Currency (which, if Euro, shall be a day on which the Trans-European Automated
Real-Time Gross Settlement Express Transfer System (or any successor to such system) is open);
“Clearing House” means the entity that provides for the clearing and settlement of trades and transactions effected on, or
subject to the rules of the Exchange;
“Cost of Funds” means such rate as shall be determined from time to time by the Bank at its sole and absolute discretion to be
the cost of its funding from whatever sources it may select;
“CSV” means the net amount payable under an insurance policy (after deduction of all sums and monies deductible under that
policy) if surrendered to the insurer;
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“Data Policy Notice” means the Bank's general policy on disclosing customer information (including any personal data) as set
out in any statements, circulars, notice or other communications or terms and conditions the Bank has provided to the Borrower
and/or a Security Provider;
“Day One CSV” means the net amount payable under an insurance policy (after deduction of all sums and monies deductible
under that policy) if surrendered to the insurer upon its issuance;
“DBS Prime” means the Bank’s prime lending rate prevailing from time to time, which is subject to variation without prior notice;
“Depository” means any central depository, settlement system, Clearing House or clearing system or its nominee company,
participant in any clearing system or central depository system in relation to any Property or any agent, sub-delegate, share
registrar or other institution or body authorised by any relevant Exchange;
“Drawing” means with respect to a Facility, the drawing of any loan proceeds under that Facility;
“Event of Force Majeure” means events beyond the reasonable control of the affected party, including but not limited to any
one or more of the following:
(a)

act of God or sovereign;

(b)

acts, restrictions, regulations, edicts, mandates, refusals to grant any licenses or permissions, changes in policy or
prohibitions or measures of any kind on the part of any government or regulatory authority or the exercise of military or
usurped powers;

(c)

interruptions, calamity, war, invasion, riots, hostilities, terrorism, sabotage or other blockade or embargo, insurrection,
natural disasters, adverse weather conditions, strikes, industrial actions;

(d)

breakdown, malfunction or failure of transmission or power, communication or computer facilities or systems;

(e)

infection or disease epidemic(s) or contamination; and

(f)

a material change in the monetary, political, financial or economic conditions or exchange or capital controls or other
moratorium or restrictions on currency exchange of remittance, whether in Hong Kong or elsewhere;

“Exchange” means any stock exchange, recognised exchange or quotation system on which the Bank may conduct dealings on
behalf of the Borrower or the Security Provider, including the Hong Kong Exchange and Clearing Limited and any replacement or
successor exchange;
“Exchange Rate” means the rate for converting one currency into another currency which the Bank determines to be prevailing
in the relevant foreign exchange market at the relevant time, such determination to be conclusive and binding on the Borrower
or the Security Provider;
“Facilities” means such credit or other facilities and accommodation in its widest sense which the Bank may in its sole and
absolute discretion agree to make available to the Borrower temporarily or otherwise from time to time (whether solely or jointly
with other persons) pursuant to the Facility Letter or otherwise, and any reference to “Facility” shall mean any one of them;
“Facility Letter” means any and each letter, agreement or document specifying the terms and conditions (including the Standard
Conditions) subject or pursuant to which any Facilities are made available to the Borrower, as the same may be supplemented,
revised or replaced from time to time;
“Facility Documents” means the Facility Letter, any guarantee, security or any other agreement, document or instrument
between the Bank and the Borrower or the Security Provider or any other person relating to the Facilities (as from time to time
revised, supplemented or replaced, however fundamentally and whether or not more onerously);
“Foreign Currency” means any currency other than Hong Kong Dollars;
"Government Authority" means any nation, state, de facto or de jure government, any province or other political subdivision
thereof, any body, agency, department or ministry, any taxing, monetary, foreign exchange or other authority, court, tribunal,
administrative, instrumentality or other governmental authority or any other entity (private or public) charged with the regulation
of the financial markets (including the central bank) and any other entity exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government;
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“HIBOR” means the Hong Kong Interbank Offered Rate administered by the Hong Kong Association of Banks (or any other
person which takes over the administration of that rate) for the relevant period displayed on such information service which
publishes that rate from time to time;
"Holding Company" means, in relation to a person, any other person in respect of which it is a Subsidiary;
"Hong Kong GAAP" means generally accepted accounting principles in Hong Kong, also known as Hong Kong Financial
Reporting Standards;
“ISDA Master Agreement” refers to the ISDA Master Agreement or documents governing similar transactions and services
signed/concluded or to be signed/concluded by the Borrower with the Bank, including all amendments, schedules and supplements
from thereto time to time;
“Law” means all relevant laws (including statutory enactments, common law and principles of equity), regulations or other
instruments (whether or not having the force of law) of any Relevant Authority (whether in Hong Kong or elsewhere) and any
consolidations, amendments, re-enactments or replacements of any of them from time to time;
“LIBOR” means the London interbank offered rate administered by ICE Benchmark Administration Limited (or any other person
which takes over the administration of that rate) for the relevant period displayed on such information service which publishes
that rate from time to time;
“Losses” means all and any losses, whether direct or consequential, damages, reasonable cost and expenses (including Taxes and
legal fees on a full indemnity basis), penalties, actions, proceedings, suits, claims, demands and all other liabilities of whatsoever
nature or description howsoever arising and “Loss” shall be construed accordingly;
“Overdue Interest Rate” means the rate of 5% per annum above DBS Prime Rate or such other rate(s) as the Bank may
determine from time to time at its sole and absolute discretion, compounded monthly on the last day of each calendar month;
“Regulation” includes any by-laws, regulation, rule, decree, directive, notice, order, judgment, request, practice note, policy,
interpretation standard, code or guideline (whether or not having the force of law) of any Relevant Authority (whether in Hong
Kong or elsewhere) as amended, re-enacted or replaced from time to time;
“Relevant Authority” means any Government Authority, statutory, revenue or other regulatory body, Exchange (including any
market operated by such Exchange) or Depository whether in Hong Kong or any other jurisdiction;
“Security Documents” means each and every security document (as the same may be revised, supplemented or replaced from
time to time) creating or evidencing a security, guarantee or other assurance granted in the Bank’s favour by a Security Provider in
connection with the Facilities, any Facility Documents and any other document which the Bank may from time to time designate
as a Security Document;
“Security Provider” means any person who provides security and/or guarantee in favour of the Bank for the Facilities;
“Standard Conditions” means these Standard Terms and Conditions Relating to Credit Facilities, as supplemented, revised or
replaced from time to time;
"Subsidiary" means, in relation to any company, any company or other business entity of which the first-named company
owns or controls (either directly or through one or more other Subsidiaries) more than 50% of the issued share capital, or other
ownership interest, giving ordinary voting power to elect directors, managers or trustees of such company or other business
entity, or any company or other business entity which at any time has its accounts consolidated with those of the first-named
company or which, under Hong Kong law or regulations and under Hong Kong GAAP from time to time, should have its accounts
consolidated with those of the first-named company;
“Taxes” includes all present or future taxes (including, without limitation, goods and services tax or any value added tax or
financial transaction tax), stamp duty, levies, imposts, duties, withholdings or other fees or charges of whatever nature imposed
by any authority together with interest thereon and penalties in respect thereof and “Taxation” shall be construed accordingly;
“Transactions” means such transactions as the Bank may from time to time permit the Borrower to carry out pursuant to the
following Facilities and shall include all existing or outstanding Transactions already carried out and are booked with or held with
the Bank as at the date of the relevant Facility Letter (whether transferred from such other party to the Bank or otherwise):
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(i)

for LTF Facility, any foreign exchange and derivative transactions relating to foreign exchange forwards (deliverable and/
or non-deliverable), options, over-the-counter accumulators, and/or any other over-the-counter or exchange traded
derivative products on currencies, bonds, equities, commodities and/or other assets as may be approved by the Bank
from time to time at its sole and absolute discretion, but excluding all SF Transactions (each an “LTF Transaction”);

(ii)

for LFX Facility, any foreign exchange and derivative transactions relating to foreign exchange forwards (deliverable and/
or non-deliverable) and/or currency options, but excluding all SF Transactions (each an “LFX Transaction”);

(iii)

for SF Facility, any transaction that is (a) a swap, cap, floor, swaption, or other similar derivative transaction on one or
more interest rates, currencies, equity securities, equity indices or other equity instruments, debt securities or other debt
instruments, economic indices or measures of economic risk or value or other benchmarks against which payments or
deliveries are to be made or other assets or (b) any combination of the transactions referred to in (a) above or (c) any
structured transaction embedded with a transaction referred to in (a) above or (d) any structured transaction embedded
with any combination of the transactions referred to in (c) above (each an “SF Transaction”); and

“Unincorporated Entity” means a sole proprietor, partnership or an unincorporated association, club or society.
61. In the Facility Documents, unless the context requires otherwise:
(a)

Where the Bank has any right to make any determination or to exercise discretion as regards any matter, such right or
discretion may be exercised by the Bank in such manner as the Bank shall reasonably decide in its sole discretion.

(b)

Words suggesting the singular include the plural and vice versa and words suggesting any gender shall include other
genders.

(c)

Headings are inserted for ease of reference only and do not affect the interpretation of any provision.

(d)

References to:
(i)

“person” or “party” include, any individual, corporate, Unincorporated Entity and any other business concern,
statutory body and agency and Government Authority, whether local or foreign;

(ii)

“include”, “includes”, “including”, “such as” or “for example” when introducing an example do not limit
the meaning of words to which the example relates to that example or examples of a similar kind and are deemed
in each instance to be followed by the words “without limitation” or “but not limited to”;

(iii)

a document include any variations, modifications and/or replacement thereof and supplements thereto and any
reference to any details set out in a document is a reference to those details as varied in accordance with the
document or as otherwise agreed;

(iv)

a statute shall be construed as a reference to such statue as amended, re-enacted or replaced from time to time
and any regulation promulgated or issued thereunder;

(v)

unless specified otherwise, all time deadlines are with reference to Hong Kong time; and

(vi)

a day is a “calendar day” unless specified to the contrary.

62. Terms used in any Facility Documents and not otherwise defined shall have the meaning given to them in the Standard Conditions
(if any).
63. Each of the rights, powers and remedies conferred on the Bank by the Standard Conditions shall be in addition to and not in
derogation of all other rights, powers and remedies conferred on the Bank by virtue of any agreement, security or Laws.
64. Time shall in all respects be of the essence in the performance of the Borrower’s and any Security Provider’s obligations.
65. The Chinese translation of these Standard Conditions is available upon request and provided for reference only. The Chinese
translation shall not apply for construing these Standard Conditions. The English version of these Standard Conditions shall
prevail for all purposes.
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