IN THE GRAND COURT OF THE CAYMAN ISLANDS
FINANCIAL SERVICES DIVISION
CAUSE NO: FSD 186 OF 2015 (AJJ}

IN THE MATTER OF THE COMPANIES LAW (2013 REVISION}

AND IN THE MATTER OF CHINA FISHERY GROUP LIMITED

ORDER

UPON the Winding Up Petition of The Hongkong and Shanghai Banking Corporation Limited
{the "Petitioner”) presented on 27 November 2015 (the "Petition"} in respect of China Fishery
Group Limited (the "Company™)

AND UPON the Company’s Summons dated 5 January 2016 but served on the parties on 7
January 2016 (the "Discharge Summons"), seeking, infer alia, the discharge of the Company's
Joint Provisional Liguidators (the "JPLs") and (i) an abridgement of time for the service of the
Discharge Summons

AND UPON the JPLs' Summons dated 13 January 2016 seeking recognition of their
appointment in Hong Kong (the "Recognition Application®)

AND UPON reading the first affidavit of Kris Beighton dated 12 November 2015 and the ‘exhibit
thereto, the first affidavit of Alexander Lawson dated 12 November 2015 and the exhibit thersto,
the first affidavit of Fergal Thomas Power dated 23 November 2015 and the exhibit thereto, the
second affirmation of Donna Michelle Duke dated 24 November 2015 and the exhibit thereto,
the third affirmation of Donna Michelie Duke dated 25 November 2015 and the exhibit thereto,
the fourth Affirmation of Donna Micheilé Duke dated 27 November 2015 and the exhibit thereto,
the fifth affirmation of Donna Michelle Duke dated 27 November 2015, the first affidavit of Nino
Dilbert dated 3 December 2015 and the exhibit thereto, the sixth affirmation of Donna Michelie
Duke dated 4 December 2015 and the exhibit thereto, the seventh affirmation of Donnha Michelle
Duke dated 7 December 2015 and the exhibit thereto, the first affirmation of Ng Joo Siang dated
7 December 2015 and the exhibit thereto, the first affimation of Gary Peter Doran dated 8
‘December 2015, the first affirmation of Ng Joo Puay dated 18 December 2015 and the exhibit
thereto, the second affirmation of Gary Peter Doran dated 18 December 2015 and the exhibit

thereto, the first affirmation of Toh Yew Kuan Jeremy dated 21 January 2015 and the exhibit
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thereto, the second affirmation of Ng Joo Siang dated 23 December 20156&};
thereto, the first affirmation of Ajinderpal Singh dated 28 December 201‘3 ]
thereto, the first affidavit of Peter Henry Kendall dated 4 January 2016 and the ex Bit-the
the first affirnation of Wong Man Kin dated 4 January 2016 and the exhibit thereto, the eighth
affirmation of Donna Michelle Duke dated 5 January 2016 and the exhibit thereto, the first
affirmation of Chan Tak Hei dated 5 January 2016 and the e){hibit thereto, the second affidavit
of Kris Beighton dated 7 January 2016 and the exhibit thereto, the first affidavit of Claire Murphy
dated 7 January 2016 and the exhibit thereto, the first affirmation of Bernie Nissen dated 8
January 2016 and the exhibit thereto, ghe third affidavit of Kris Beighton dated 13 January 2016
and the exhibit thereto, the first affirmation of Chiu Yee'Angei Kwan dated 14 January 2016 and
the exhibit thereto, the ninth affirmation of Donna Michelle Duke dated 18 January 2018 and the
exhibit thereto, the first affirnation of Mel Blackford dated 18 January 2016 and the exhibit
thereto, the second affirmation of Chan Tak Hei dated 18 January 2016 and the exhibit thereto,
the second affidavit of Claire Murphy dated 18 January 2016 and the exhibit thereto and the
skeleton arguments filed on behalf of the Petitioner, the Company,ithe JPLs, China CITIC Bank
International Limited {"China CITIC"), Standard Chartered Bank (Hong Kong} Limited, DBS
Bank {Hong Kong) Limited and Co&peratieve Centrale Raiffeisen-Boerenleenbank S.A., Hong
Kong Branch (the "Other Club Lenders")

AND UPON reading the Petitioner's letter to the Court daled 22 January 2016 and being
satisfied that it was appropriate to deal with this matter on the papers

AND UPON the Company providing to the Court the undertakings set out in the Deed of
Undertaking dated 20 January 2016 (the "Deed of Undertaking") which appears as Schedule 1
fo this Order

IT IS ORDERED THAT:

1. The JPLs ratify and consent {to the extent it may be necessary) to the Deed of
Undertaking having been entered into by Chan Tak Hei (Dennis) on behaif of the
Company such that the Deed of Undertaking shall bind the Company.

2. The JPLs shall take such steps as may be necessary to procure that the JPLs’ nominee
China Fisheries International Limited ("CFIL"} directors ratify and consent (to the extent it
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Hei {Dennis) on behalf of CFIL such that the Deed of Undertaking shall bind CFIL

The Petition, the Discharge Summons and the Recognition Application are hereby
dismissed and the JPLs are hereby discharged upon the terms set out in the Deed of
Undertaking, but without prejudice fo the JPLs, the Petitioner and the Company having
liberty to apply in respect of the payment of the fess and expenses of the provisional
liquidation.

The Petitioner be released from its undertaking to the Court pursuant to the terms of the
Order for Appointment of Provisional Liquidators dated 8 December 2015 upon the JPLs
providing to the Court written confirmation of their réceipt of the interim Payment (as
defined in the Deed of Undertaking) from either the Company or the Petitioner.

The Petitioner's cosis of and incidental to the Petition be paid by the Company on an
indemnity basis pursuant to the terms of the Deed of Undertaking and the Facility
Agreement between the Company, the Petitioner and others dated 20 March 2014,

In the event that the Gompany fails to make the Interim Payment by 10 February 2016,
the Petitioner shall immediately make the payment to the JPLs under the Pelitioner's
undertaking referred to in paragraph 4 above and the Company shall immediately pay
such amount fo the Petitioner.

The JPLs' costs of and incidental to the Petition, Discharge Summens and Recognition
Application be costs of the provisional liquidation of the Company.

No order as to costs as regards any other party.

The JPLs are directed to produce their accounts setting out the fees and expenses of
the provisional liquidation and to provide copies of such accounts to the Company and
the Petitioner by 28 February 2016. In the absence of agreement by the Company and
Pstitioner as to the fees and expenses of the provisional liquidation, the JPLs shall
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make an application for the approval of such fees and expenses pursuant to the
insolvency Practitioners Regulations 2008 (as amended) at a time to be heard on 31
March 2016.

Dated the 28" day of January 2016

Filed the 29" day of January 2016

The Honourable Justice Jones Q.C.
. JUDGE OF THE GRAND COURT
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Agreed as to form and content.

\QJL%

Walkers Mourant Ozannes

Attorneys for the Petitioner Attorneys for the Company
Maples and Calder Carey Qlsen

Attorneys for the JPLs Attorneys for Bank of America, N.A.

Solomon Harris

Attorneys for China CITIC

L

This Order is filed by Walkers, Attomeys-at-Law for the Petitioner, whose address for service is that of its
Attorneys-at-Law, Walkers, 190 Elgin Avenue, George Town, Grand Gayman KY1-8001, Cayman
Islands.
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Agreed as fo form and content

Wiewropd O2ciapan

Walkers Mourant Ozannes

Aftornays for the Petitioner Attorneys for the Company

Maples and Calder Garey Olsen

Aftornays for the JPLs Aftorneys for Bank of America, N.A.

Soloman Harris

Attomeys for China CITIC

\

This Order is filed by Walkers, Attomeys-at-Law for the Petitioner, whose address for service Is that of its
Aftorneys-at-Law, Walkers, 190 Elgin Avenue, George Town, Grand Cayman KY1-0001, Cayman
Islands.
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Agreed as to form and content.

Walkers Nourant Ozannes

Attorneys for the Petitioner Attornays for the Company

Mophas orc Cobler

Maples and Galder Carey Olsen

Attorneys for the JPLs Attorneys for Bank of America, N.A.

Solomon Harrls

Attorneys for China CITIC

'

This Order Is filed by Walkers, Attorneys-at-Law for the Petitioner, whose address for service is that of its
Aftorneys-at-Law, Walkers, 190 Elgin Avenuse, George Town, Grand Cayman KY1-9001, Cayman
Islands.
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Agreed as to form and content.

Walkars Mourant Ozannes

Attorneys for the Petitioner Attorneys for the Company

Comn I

Maples and Calder Carey @ : \
Attorneys for the JPLs Attorneys forBank of America, N.A.

Solomon Harris

Attorneys for China CITIC

i

This Order is filed by Walkers, Attorneys-at-Law for the Petitioner, whose address for service is that of its
Atlorneys-at-Law, Walkers, 190 Eigin Avenus, George Town, Grand Gayman KY4-8001, Cayman

Islands.
h

140372861 PKENDALL.




Agreed as to form and content.

Walkers

Aftorneys for the Petitioner

Mourant Ozannes

Attorneys for the Company

Maples and Calder
Attorneys for the JPLs

M

Solomon Harris

Attomeys for China CITIC

This Order is filed by Walkers, Attornay

Carey Olsen

Attorneys for Bank of America, N.A.

5

s-at-Law for the Petitioner, whose address for service is that of its

Altorneys-at-Law, Walkers, 190 Elgin Avenue, George Town, Grand Cayman KY1-9001, Cayman

islands.
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SCHEDULE 1

Terms of éetﬂement
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WITHOUT PREJUDICE

Dateg 20 Somuqﬂ 2016

{1) CHINA FISHERY GROUP LIMITED
-and—
{2) CHINA FISHERIES INTERNMATIONAL, LIMITED
-and - _
(3) THE HONGKONG AND SHANGHA| BANKING CORPORATION LIMITED

DEED OF UNDERTAKING
relating fo China Fishery Group Limited and Its subsidiaries

Linklaters’

Linkialers

10th Floor, Alskandes House
Chater Road

Hong Kéng

Telephone (+852) 26842 4868

Facsimlle-(+5§2) 2810 8133/2810 1695
Ref L-241542 /

RESTRICTED




Tl

B B AT

THIS DEED is madeon. 2 G &mavj 2016

BETWEEN:

1
(2)

(3)

CHINA FISHERY GROUP LIMITED (“CFGL™);
CHINA FISHERIES INTERNATIONAL LIMITED (“CFIL};

each at Rooms 3312-3314, Hong Kong Plaza, 188 Connaught Road West, Hong Kong,
{"CF Group Parties® and each 3 "CF Group Party™); and

THE HONGKONG AND SHANGHALI BANKING CORPORATION LIMITED ("HSBC") of 1
ueen's Road Central, Hong Kong.

BACKGROUND:

A)

(B)

(€

(D}

(E)

(F}

China CITIC Bank International Limited, DBS Bank {Hong Kong) Limltad, HEBC,
Cooperatieve Cenfrale Ralffeisen-Boerenleenbank B.A. {also known as Rabobank
International) Hong Kong Branch and Standard Ghartered Bank {Hong Kong) Limited (the
*Club Lenders”) are lenders undsr a US$650,000,000 facility agreemnent dated 20 March
2014 las amended from time to fime) betwsen, among others, CFG Investment S.AC.,
CFIL and Corpoeracion Fesquera Inca S.A.C. (the "Facility Agreement’).

Bank of America, N.A, ("BoA”) has provided certain facilities on & bilaterat basls te CFIL
and certain-other subsidiafies of CFGL.

On 25 Nevember 2015, HSBC lssuad, petitions for the winding up of CFGL and CFIL in the
High Court of Hong Kong. On 27 Novemiber 2015, HSBG fssued a pefifion far the winding
up of CFGL In the Grand Court 6f the Cayman Islands (“Cayman Court’).

On 25 November 2015, Kris Belghten, Fergal Power and Edward Middleton of KPMG were
appointed as joint and several provisiahal fiquidaters: of CFGL and GFIL by the order of the
High Gourt of the Hong Kong Special Adminisirative Regien ("HK Court’). On & December
2015, Fergal Power, Kris Beighton and Alex Lawson of Messrs KPMG weré appoinied as
the jolnt -provisional liquidators of CFGL by order of the Cayman Coeurt (the "PL
Appointments?). On § January 2016, the HIK Court issued an arder dismissing the
application to ¢ontinue the order dated 25 November 2015 relating to the JPLs {the "HK
Discharge Order?, ' '

All parties agree that a sale of the Peruvian business and/or assets {*Peruvian Business®)
of CFGL and its subsidiarés ("CF Group”) must now be pursued ih order to address' CF
Group's financlal issues but the parties gre concerned to ensure that this sales process Is
sonducted In a transparent way which maximises vaiue for all creditors concetnéd and

other stakeholders. It Is acknowledged that the sale of the Peruvian Business wili be
subject to relevant regulatory procesges and approvals including those required under
Peruvian laws and the listing rules of HKSE and SGX.

Fellowirig discussions between HSBG and thie CF Group Parties, this Deed sets out the
CF Group Parties’ undertakings and other ferms on .which HSBC agrees to withdraw or
terminate any appeal with respect to the HK Discharge Order and apply for an-Order from
the Cayman Court that the PL Appaintments be terminated and the JPLs discharged and
apply te withdraw the petitions referred to in Recital C above.
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IT IS AGREED:

1
14

DEFINITIONS AND INTERPRETATIONS

in this Deed, unless inconsistent with the subject or context, the foliowing expressions bear
the fllowing meanings:

“Agent” has the meaning given to It in the Facility Agreement;
*Banks" means BoAard the Club Lenders in thejr capacity as creditors of the GF Group;
"BoA" has the meaning given fo itin Recital B;

“HBoA Gosts” imeans the fees and expenses incurred by BoA In conhegtion with the matters
contemnplated- by this Deed but subject to agreement between the GF Group Partiss and

BoA in relation thersle,
“Bondholders® means the holders of the US$300 million 9.76% senior notes due 2019

issued by GFG Investmant S.A.C: pursyant to an indenture dated 30 July 2012;

*Business Day” means a day {other than a Saturday, Sunday or a public hifday) on-which
commercial banks are.open for general business in Hopg Kang;

"Gaymah Gourt® has the meariing given toJtin Recital C;

“Caymati Pefition” means the winding up petifion that was set for hearing In the Cayman
Court on 8 January 2016 and has been adjoumned;

"GF Group” has the meaning given to It In Recital. £

“Glub Lenders® has the rmeaning given to it in Recilal A;

“Gonsent Order” means-an order substantially in the form attached as Appendix 1
*GRO" means the chisf restructuring officer to be appoirited under Glause 2.2.2;

*Debt” means all amounts owed to each of the Banks and the Bondholders by the CF
Group, including all Gutstanding principal, all irterest payable under the. relevant
contractuat terms and all costs ihcurred, including () costs relating to the applications o
the HK Court and Cayman Court (as applicable) for the winding-up of CFGL and CFiL and
the PL Appolntments and (i) the BoA Costs;

*Default* has the meaning given to It in the'Facility Agreement;
"Event of Default™ hias the meaning given to [t in the Facility Agreement;
“Facility Agreemept” fias the meaning given to It in Recltal A,
Financial indebtedness” means any indebtedness for or in respect of:
{a) mongys borrowed;
(b) any amount raised by acceptancé. under any acceptance credit facility or
dematerialised equivalent;

(c) any amount ralsed pursuant to any nete purchase facility or the issue of bonds,
notes; debentures, loan stock or any similar Instrurment;

(d) the amount of any Fability in respect of any lease or hire purchase contract which
wauld, in accordance with GAAP, be treated as a finance or capital lease;
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{e) teceivables sold or discounted (other than any receivable’s to the extent they are
-sold on.a non-recourse basis);

{f) any amount rajsed under any ofher transaction (including any forward sale of
purchase agreement} of a type not referred to in any other paragraph -of this
defimition having the commercial effect of a borrowing;

{g) any derivative transaction éntered Intd in connection with protection against or
‘bensfit from fluctuation in any rate or price (arid, when calculating the valus of any
derivative transaclion, anly the marked to market value {or, if any actual amount is
due as.a restilt of the termination or close-out of that derivative transaglion, that
ampunt) shalt be taken inte gecounty;

{h) shares which are expressed fo be redsemahbls;

{i} any counter-indemnity obligation In respect of a guarantee, indemnity, bond,
standby er documentary letter of credit or any other instrument issued by a bank or
financial institution; and :

{5) the armount of any liability in respect of any guarantee or indemnity for any of the
ltems refarred o in paragraphs (a) fo (I} abova,

V""Grant'“l?hernton" means Grant Tharnton Hong Kong;

*HK Court® has the meaning given to it in Recital D

*HK Discharge Order* has the meaning given fo it In Recital
"HKSE" means The Stock Exchange of Hong Kong Stock Limited;

*Hong Kong Petition™ means the winding up petition set for hearing in the HK Court on 27
January 2018;

Intérim Payment” has the theaning given to i in Glause 2.3;

"JPLs? means the persons refarred te In Recital D appolnted as Joint provisional liquidators
by the HK Court and the Cayman Court;

“KPMG” means KPMG Hong Keng;

‘Non-Compliance” means a fallure fo comply with any of the undettakings in Clause 2.4
that is notified by HSBG and/or BoA fo the Banks and the CF Group Parties by the dalivery
of a written notics’ ("Nan-Compliance Notice*) of such an alleged failure;

“PAIH Group" means the group of companles of bodies corporate of which Pacific Afides
International Heldings Limited is the ultimate holding company;

*Peruvian Busjpess” has the meaning given to it in Recital E:
"PL Appointments™ has the meaning given lo it in Recital D;

‘Repayment Bate” means the date Falling six (8} months fram the date of this Deed .or
such later date as HSBG arid BoA may (in consultation with the Banks) consent 1o, sugh
consent not to be unreasonably withheld and shali in any event be given to such extension
@s may be reasonably hecessary to obtain .any regulatofy consent reqliired but not yet
obtained with respect to the Sale (including from HKSE, SGX and under applicable
Peruvian laws, if any) which the CF Group has applied for and used all feasonabie
commercial efforts to obtain;
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1.2

2

2.1

2.2

"Reporting Accountant Engagement” has the meaning given to it in Clause 2.2,1;

"Sale” means the implementation of:

(a)

{0

a sale of the Peruvian Business by the Repayment Date by -CFGL and/or its
relevant subsidiaries to either FEISHRA (Li) BREBHESERERAT o -
MIDHBRERIREES TEABLA S on terms consistent with the memoranda of
understanding dated 23 December 2015 and 24 December 2015 respectively: or

any cther sale which can be completéd by the Repayment Date and is oh such
other lerms as are in the best interests of the CF Group's creditors;

"8GX” means the Singapore Exchange Limited: and

*Tomlin Order” means an order substantially In the form attached as Appendix 2.

In this Deed, unless the eontext otherwise requires, or unless otherwise expressly

provided:

1.21  the singular shalt inciude the plural and vice-versa;

1,22 references to a "pérson” include any cemipany, unincerporated association or
partnership, whether or not having separate legal personality, and references fo a
company Include any company, corporation or body corporate, wherever
incorporated;

1.23  headings are for ease of reference only and shall not affect the interpretation of this
Deed; and

124 refersnces to clauses are to clause of this Deed.

‘CF GROUP UNDERTAKINGS AND COVENANTS
The CF Group Parfies hereby, jointly ang severally, irrevocably and unconditionally underiaka and

tovenant in favour of HSBG Ihat the CF Group Parties shall procure:

immediately on the signing of this Déed the GF Group Parties shall sign a Consent Order
and a Tomlin Order by which the undertakings in this Deed are given to the Cayman Court
and the HK Court respectively and the parties shall take such steps as are necessary o
procure that such orders are made by the Cayman Gourt and the HK Court; and

oh ar hefore 21 January 2016:

2.24

CFGL agrees to Grant Thoimton belhg engaged by CFGL {on terms and with a
seope of work to be agreed by HSBC and BoA dfter consultation with the Banks) to
undertake an independent reporting accouhtant role in respect of the CF Group
{"Reporting Accountant Engagement’) reporting to the Banks., The Grant
Thornton terms of engagemnent to which CFGL shall agree shall, amongst other
terms, provide for the follewing:

{0 full access to the-affalrs of the CF Group and its subsidiaries to allow Grant
Thornten ta undertake their engagement on terms reasonably scceptable
te HSBC and BoA (following consultation with the Banks) and
Independently report directly o the Banks with respsct to the Reporting
Accountant Engagement;

{ii) the provision of full support to the CRO as he deems necessary, and
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2.2.4

{i}  CFGL shall be responsible for payment of all fees reasorably incurred by
Grant Thornton pursuaritto the Reporting Accountant Engagement; and

Paul Brough be appointed as CRO {on tetms feasohably acceptable to HSBC and

BoA following consultation with the Banks) by GFGL and CFIL;

the GRO shall be appolnted as a director of CFGL and the board of CFGL shall
pass a resclution providing that the GRO shall participate fully in the Sale process
{with all material actiens related to the-Sale process having ‘to be approved by the
CROY} and ta ensure that the affairs and the finances of the CF Group are dealt with
in the best interests of the relsvant GF Group companies and their creditors; and

Ng Joo Siang and Mr Chan Tak Hei shall relinguish ai} board and management
positions within the GF Group, and the board and managemsnt posifions vacated
hy Ng.Joo Slang shall.be taken up.by Ng Puay Yes {Jessie);

23 within 21 days of the date of this Deed, the sum of US$3,100,000 (the “Interim Paymant’)
be pald to KPMG on account of the cosfs and expefises {including fegal costs) of the JPLs
pravided that KPMG has undertaketi to seek approval of such costs and expenses fromt
the Cayman Court and the HK Court falllrig ‘agreement with the CF Group Partiegs with
respect 1o such fees and expenses and further to repay to the CF Group Parties any
amount by which the Interim Payment exceeds the aggregate amount which is payable
under this Clause 2.3;

24 Implerentation of the following undertakings:

244

24.2

244

245

the full repayment of the Debt by the Repayment Date;

to pragure that the CRO be appointed as a direcior and GRQ of all sueh
subsidiaries in the CF Group as the CRO subsequently considers necessary as-a
fesult of the GRO having tangible evidenee of hiin having Insufficient transparency
o the operations of the CF Group companies following discussions between the
CRO and the CF Group Parties for a period of not less than seven (7) days in
relation to any such enlargement of CRQ functions;

updates on the Sale process {on a full and transparent basis) shail be provided to
the Banks on a bi-weekly basis (or as othérwise agreed by the Banks acting
feasgnably), or sooner if reasonably requested by the Banks. For the avoidance of
doubt, the' CRO shell have unfeftered rights fo communicate with the Banks as
regards such Sale process and also gerierally regarding the affairs of the GF Group
in accordance with relevant laws and listing rules of the HKSE and SGX, where
applicable;

fo procure that the management of all CF Group companies provide full
cooperation with the GRO and Grant Thomton te allow them to carry out their roles
and, with respect to the CRO, for the Sale lo be implemented as soon as
reascnably practicabls;

payment of such costs and expenses (including legal costs) of the JPLs as may be
:agreed or, if not agreed, as are approved by the HK Couri or the Cayman islands
Court, to the extent such agreed or approved costs and expehses exceed the
Interim Payment, such additional amount to be paid with fourteen {14} days of
agreement or approval;
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3.2

245 following delivery to GFGL by HSBC of details of its costs and expenses (inciuding
legal costs) incurred and a reasonable explanation for the Incurrence of such costs
and expenses, payment of HSBC's costs and expenses as a priority out of the
pioceeds of the Sale as soon as reasonably practicable after the Sale or forthwith
in any event if the Sale has not accurred on or before the Repayment Date;

247 not to implement a Sale without the prior written approval of the CRO;

248 subject to Clause 2.4.9, ho CF Group Party may incur any additional Financial
Indebtedness in¢luding, without limitation, any additional Financial Indebtedness to
another member of the CF Group or ta another PAIH Grotp member,

248 Clalise 2.4.8 shall not apply provided that such additional Financial tndebledness
Isd

{i) considered bty managemsent of such member of the CF Grpup to be
necessary in the ordinary course of business inciuding, without fimitation, in
respect of working capital requirements, trading sctivities and any other
costs and expenses associated with any transaction contemnplated by this
Deed;

{ii} approved by the CRO in wriling; and

{iiiy incurred with a bank or financial insfitution or a trust, fund or other entity’
which is: regularly engaget In or established for the purpose -of making,
purchasing or investing in loans, securities.or other financial assets;

2440 in collaboratlon with the CRO, the preparation of a financiel budgst for the CF
Group that sets out the working capital needs of the GF Group for a periad of six
{6) and twelve {12) months frofn the date herédf, and

2441 each COF Graup Pady shall ensure that at all Bmes any unsecured and
unsubordinated claims of the Banks and the Bondholders against.it rank at least
pari passu with the elalms of all its other unsecured and unsubordinated greditors
except those creditors whose claims are mandatorily preferred by faws of general
application to companies.

REMOVAL OF THE JPLs AND WITHDRAWAL OF PETITIONS

Upon the full compliarice with Clause 2.2 by 11.59pm Hong Kong time on 21 January
2046, HSBC shall immediately take all necessary action (and any action reasonably
requested by the CF Partles) to (a) femove and terminate the PL Appointment; (b) apply
for the dismissal of the Cayman Petitian and the Heng Keng Petition; arid {c) remove and
terminate any appeal with respact to the HK Discharge Order, This Deed shall take effect
on the date hereof and only terminale in accordance with the terms hereof.

Nothing in the Deed will or is intended to operate as a waiver of any Event of Default, any
Default, any of the obligations, of the CF Group Parfies or any of HSBC's or BoA's rights
and remedies save that HSBC agrees not to take any action or steps to enforce the Debt
{or any part thereof) before the termination of this Deed.

APPOINTMENT OF THE JPLs ON TERMINATION

If this Deed Is terminated pursuant fo Clauses 6.1, 8.2, 8.3 or 6.5, each of HSBC and BoA
shall individually be at liberty to apply to the Cayman Court for the immediate re-
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appointment of the JPLs er the appeintment of any other qualified individuals as joint and
several provisional llquidators and the CF Parties heraby consent to such re-appointment
or appolntment (as applicable} provided that the CF Partles may oppose such re-
appointinent or appeintment.(as applicable) on the ground {and only upaon the ground) that
they assert that this Deed has hot términated.

GOVERNING LAW AND JURISDICTION

" This Deed and any non-vontractual obligatiens arising out of or in connection with it shall

be gaverned by and construed in gccordance with the laws of the Hong Kong Special
Administrative Reglon and each of the CF Group Partiés Irrévocably submils to the
exclugive jurisdiction of the HK Caurt, Netwithstanding anything above, any obligations of
the CF Group Parties herein shall be subject fo the relevant provisions ef the applicable
laws as well as listing rules and listitg manual of the slock exchanges operated by HKSE
ard SGX.

TERMINATION

This Deed will terminate on the earllest of;

6.1
B.2

6.3

6.4

6.5

a breach by a CF Group Party of clause 2.3;

the date Which Is seven (7) days After delivery to CFGL of a Non-Compliance Nofice by
HSBC gnd/or BoA that remalns unremedied;

detivery by the CRO or by BoA or by HSBG to the CF Group Parties (with copies to the
Banks and the Agent) of a nofice in writing stating that In hisfits reasonable opinton there is
no reasonagble prospect of ¢ompléfing a Sale and fully discharging the Debt by ihe
Repayment Date provided that the GF Group Parties shall have been given at laast
fourteen {14) days writteh notice by the CRO or by BoA or by HSBC, as appropriate; of
hisiits intention so fo nofify the CF Group Partles (with copies fo the Banks and the Agent)
and having baen afforded the-good faith opportunity to disguss the sarme with the CRO or
BoA or HSBC as appropriate;

the date on which the Debt is repald in fulf; or
15 July 2016 of such later date as HSBC and BoA may agres in Writing.

NOTICE

Wotice under Clause 8 shall be validly delivered if delivered by hand fo CFGL at Rooms
3312-3314, Hong Kong Plaza, 188 Connaught Road West, Hong Kong for the attention of
Ms Jessie Ng and copled by electroric mail to Jessieng@pacificandes.com and
Bertie. Mehlgan@ashurst.cém.

RIGHTS OF THIRD PARTIES

This Deed is solely for the benefit of (a) the parties specifically named at the beginning of
this Deed; and (b} BoA. No other party shall have any rights under this Deed {pursuant to
the Contracts {Rights of Third Parties) Ordinancé {Cap. 623} ar otHerwise} or shall be abls
torely upon or enforce any provisions herein.

RESTRICTED -A31112260




9 DISCLOSURE
The company may make such disclesure relating to this Deed as required under any laws
and listing rules requirements under the HKSE and SGX.

18 COUNTERFARTS

This Deed may be entered into in.any number of counterparts, ali of which taken together
shall constitute one. and the same Instrument. A parly may enter Info this Deed by
exgcuting any such counterpart.
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APPENDIX 1

Consent Order
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IN THE GRAND COURT OF THE CAYMAN ISLANDS
FIRANCIAL SERVICES DIVISION ) -
CAUSE NO: FSD 186 OF 2015 (AJJ)

Before The Henourable Justice Andrew Jones QC

In Chambers [In Open Court], 2048

IN THE MATTER OF THE COMPANEES LAW {2013 REVISION)
AND _lN THE MIATTER OF CHINA FISHERY GROUP LIMITED

CORDER

UPON the partles having agreed teims of setliement as per Schedules 1 and 2 to this Otder;

AND UPON China Fishery Group Limited (the *Company*) providing undertakings to the Court which are
identical to the underakings set out In Clauses 2.2, 2.3 and 2.4 of the Deed of Ur;dertaking dated [e]
January 2016 entered into between the Patitioner, the Company and Ohina Fisherles International
Lithited, a co;ﬁy of which is appended &t Schedule 2 to this-Order;

BY CONSENT IT IS ORDERED THAT:

1. All furthar proceedings In this matter be temporarily stayed until 44:59 pm Hong Kong fime on 21
Jaruary 2018, upon the terms set out in Scheduies 3 and 2 of this Order signed by attorneys for
each party, except for the purpose of enforcing thoss termis inthe Interim period between the date

of this Ordter and 11:59 pm Hong Korg time on 24 Januaty 2016.

2, Either party may be permitted to apply o the Court to enforce the terms set out In Schedules 1
and 2 In the interim pariod between the date of this Order and 11:59 pm Hong Kong time on 21

-lanuary 2016 without the need fo bring a new claim.

4520680.2 H2582.H12482




3. The Order méde by this Honourable Court on 8§ December 2015 appointing Kris Beighion,
Alexandgr Lawson and Fergal Power of KPMG as Joint Provisional Liquidators ("JPLs") do
hareby be varied to stay the duties and pawers of the JPLs pending the discharge of the JPLs on
orf after 22 January 2016 in accordance Wwith clause 3 of Sched‘ufa- 2 hereof, and the JPLs ars

hereby authorised ang directed to coaperate with the Pefitioner with respéct ta its obligations

under clause 3 of Schedule 2.
DATED the day at 2018

FILED the day of 2016

THE HONOURABLE MR, JUSTICE ANDREW JONES QC
JURGE OF THE GRANRE COURT

This Ofder was filéd by Walkers, Aitorneys.at Law for the Petitioner whose address for semvice js that of
their said atlomeys, 190 Elglh Avenue, George Town, Grand Cayman KY1-8001,

45205802 H2582 H12482




e

AGREED AS TO FORM AND CONTENT

Walkers Meurant Ozannes

Altornays af Law for the Petitioner Altomeys at Lew for China Fishery Group
Limited :

Harneys Solomon Hatris

Attorneys at Law far Gooperatieve ‘Cenfrale Aftomeys at Law for China CITIC Bank
Ralffeisen-Hoerenlgenbark B.A. Hang Kong International Limited

Branch, DBS Badnk (Hong Kong) Limited, ang

Standard Chartered Bank {(Hong Kong) Limited

4520580.2 H2592 Hiz482
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Scheduls 1

Unjess othefwise stated, this Schedule witl adopt the same terms as defined in the Dead of Undertaking

appearing at Schedule 2 of this Order.

It s agreed by all patties that»

i the interim peried between the date of this Order and 11:59 pri Horig Kong time on 21 January
2018, the Petitioner, HSBC, may spaclfically enforce Clause.2.2 of the Deed of Undertaking aganst

e CF Graup Parties;

For avoldance af dnuht,r even if Clause 2.2 of the Deed -of Undertaking is fully complied with by
19:69 pm Herig Kong time oh 21 January 2018, the tempbrary stay under this Order shail
nevertheless cease 16 have effect, and the Petitioner, HSBC, Is at iberly to take further steps In this
matter, The scope of this Order is not 'mtendeﬁ to eover clausa 3.1 of the Daed of Undertaking or

ofherwise extend bayond 11:69 pm Hong-Kong timie on 21 January 2016; and

Iif, in the interim period betwsen ihe date of this Order and 11:59 pm Hong Kohg time on 21
January 2016, the Deed of Undertaking is terminated pursuant to clause 6 of the Deed of
Undertaking, the temporary stay under this Order shall be automatically lifted following which the
Petitloner, HSBC, Js at liberty {o take further steps in this matter withoul réferenice 1o the CF Group

Partles.

45205802 H2592 H12482
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Schedule Z

Copy of the Dead of Undertaking
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APPENDIX 2

Tomlin Ordar

RESTRICTED - A311 12260

10




HCCW 2367 1 2015

IN THE HIGH COURT OF THE
HONG KONG SPECIAL ADMINISTRATIVE REGION
COURT OF FIRST INSTANCE
COMPANIES (WINDING-UP) PROGEEDINGS NO. 367 OF 2015

'IN THE MATTER OF THE COMPANIES
(WINDING UP AND MISGELLANEOUS
PROVISIONS) ORDINANGE (CAP. 32)

AND

IN THE: MATTER OF CHINA FISHERY GROUP
LIMITED

DRAFT TOMLIN ORDER

UPON the parties having agreed terms of settlenent as per Schedules 1 and 2 to this Order

AND UPCN China Fishery Group Limijted (the “Copdny”) providing undértakings to the Court
which are Idenfical to the undertakings et out In Clauses 2,2, 2.3 and 2.4 of the. Deed of
Undertaking dated {s] January 2016 entered into Sefween the Petitioner, the Company-and China

Fisherfes Intermnational Limited, a copy-of which Is appended at Schedule 2 to thig Order
BY CONSENT

IT 1S ORDERED THAT all further proceedings In this maktar be temporarily stayed until 11:58 pm
Hong Kong time on 21 January 2016, upon the terms sét out in Schedules 1 and 2 of this-Crder
signed by solicitors for each party, except for the purpose of enforcing those terms In the interim

period between the date of this Order and 11:59 pm Hong Kong time on 21 Janyary 2016.

AND IT [8 FURTHER ORDERED THAT either pary may be pemnitted to apply to the Court to
enforce the terms set out In Schedules. 1 and 2 in the Interim period between the date of this Order

and 11:59 pm Hong Kong fime on 21 January 2016 without the need to bring a new claim.




Dated the day of January 20186,

Registrar
We hereby consent to an Order being made in the above terms,
!.in‘kla_ters ) Haltanes
Soliciters for the Petitiorier ’ Solickers for China Fishery Group Limited
(Ref. DJKIMKY SIJYKT/L-241542) {Ref: 2015324226/PCRIDJH)
DLA Piper Hong Kong Joseph 3,C. €han & Co

Solicitors for Cobperatieve Centrale Ralffeisen- Solicltors for Thina CITIC Bank Intemnational
Bosrenleenbank B.A. Hong Kong Branch, DBS  Limited

Chartered Bank {Hong Kohg) Limited ) ’

(Ref: AWB/2001027M4)




Schedule 1

Unless otherwise stated, this Schedule will adopt the same terms as defined In the Deed of

Undertaking appearing at Schedule 2 of this Tomlin Order.
It Is agreed by all gartles that:-

1. in the interim period between the date of this Tomlin Order and 11:58 pm Hong Keng time
ant 21 Januaty 2016, the Petitioner, HSBC, may specifically enforge Glause 2.2 of the Deed

of Unﬁertaklng agalnst the GF Group Parties;

2. For avoldance of doubt, even if Clause 2.2 of the deed of Undertaking is fully complied with
by 11:59 pm Heng Kong time on 29 January 2016, the temporary stay under this Tomiin
Order shall nevertheless cease to have effect, and the Petifioner, HSBC, Is at liberty to take
further steps jn this hatter. The scope of this Tomlin (jrder is not Infended to cover clause
3.1 of the Deed of Undertaking or otherwise eﬁéhd beyorid 14:58 pmi Hong Keng fime o 21

Janyary 2016; and

3 if, in the inferim pefiod between e date of this Tomlin Order and 11:59 pm Heng Kong time
on 21 January 2018, the Deed of Undenakirig Is terminated pursuant te clause § of the
Deed of Underaking, the tamporary; stay undép thi_s Tomnlin Order shall be gutomatieally
lited following Wwhich the Petitioﬁ‘er, HSBC, is at liberly to take further steps in this matter

. withiout reference to the CF Group Parties,
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Schedule 2

Copy of the Deed of Undertaking




HCOCW 3677 2015

IN THE HIGH COURT OF THE
HONG KONG SPECIAL ADMINISTRATIVE REGION
* GOURT OF FIRST INSTANCE

COMPANIES (WINDING UF) NO. 367 OF 2015

IN THE MATTER OF THE COMPANIES .
{WINDING UP AND-MISCELLANEQUS
PROVISIONS) ORDINANCE {CAP. 32)

AND

{N THE MATTER OF CHINA FISHERY
GROUP LIMITED

DRAFT TOMLIN OCRDER

Dated the- day of January 2016,
Flied the day of .January 2015.
Linkiaters

Solicitors for the Petitioner
10" Floor, Alexaridra House
Chater Road '
Hong Keng

Tel: (852) 2842 4888

Fax: (852} 2810 8133

(Our Ref: DIKIMKYS/IYKT/L-241642)




AR (TR

HCCW 368 /2015

iN THE HIGH COURT OF THE
HONG KONG SPEGIAL ADMINISTRATIVE REGION
COURT OF FIRST INSTANGE
COMPANIES (WINDING-UP) PROCEEDINGS NO. 368 OF 2015

INTHE MATTER OF THE COMPANIES
{WINDING UP AND MISCELLANEQUS
PROVISIONS) ORDINANCE (CAF. 32)

ANB

IN THE MATTER OF CHINA FISHERIES
INTERNATIONAL LIMITED

DRAFT TOMLIN ORDER

UPON the paitles having agreed terms of settiément as per Schedules 1 and 2 to this Order

"AND UPON China Fisherigs Internatiorial Limnited (the “Company”) providing undertakirigs o the

Gourt which are identical to the undertakings set gut in Clauses 2.2, 2.3 and 2.4 of the Deed of
Undertaking dated [s] January 2016 entered Intp between the Petitioner, the Company and China
Fishery Group Limiited, a capy of which is appended at Schedule 2 to this Order

BY CONSENT

IT {S"ORDERED THAT all further pmceadings In this matter be temporarlly stayed untli 11,59 pm
Hong Kang tine on 21 January 2018, upon the terms set out in Schedules 1-and 2 of this Order
signed by soliciters for-each party, except for the purpose of enforting thoge terms in the interirm

period between the date of this Orderand 11:59 pm Hong Kong time on 21 January 2018.

AND IT IS FURTHER ORDERED THAT sither party may be permitted 1o apply to the Court to
enforce the terms set out In Schedules 1 and 2 in the Interim period between the date of this Order

and 11:59 prm Hong Kong time on 21 January 2016 without the need to bring a new claim.




Dated the day of January 2016.

Registrar
" 'We hereby consent to .an Order belng made in the above terms.
Linklaters Haldanes . ‘ ‘
Selicitors for the Petitioner Solicitors for China Fisheries Internatiopal
(Ref: DJKIMKYSIYKT/L-241542) Limited

(Ref: 2015324226/PCRIDJH)

DLA Piper Hong Kong Jeseph 8.C. Chan & Co

Solicitars for Cotiperafieva Cenlrale Raiffelsen- Solisitofs for China CITIC Bank International
Boerenlaenbank B.A. Hong Kong Branch, DBS Limlted

Bank (Hong Kong) Limited, and Standard et opicor/Cr23955/2015)

CThartered Bank (Hong Kong) Limited )

(Ref: AWBI2001027/14).




Schedule i

Unless otherwise sfated, this Schedule will adopt the same terms as defined in the Deed of

Undertaking appearing at Schedule 2 of this Torlin Order,
It is agreed by all parties that:-

1. in the iriterim pericd between the date of this Tornlin Order and 11:58 pm Hong Kong time
on 21 January 2016, the Pelitioner, HSBC, may speclfically enforce Clause 2.2 of the Deed
of Undertaking ageinst the CF Group Parties;

2, For aveldance of doubt, even it Clause 2.2 of the Deed of Undeétaking is fully complied.with
by 11:58 prh Hong Keng Hme on 21 January 2016, the temporary stay under this Tomiin
Order shall nevertheless cease to have effect, and the Petitioner, HSBG, is at liberly to take
further steps In this matter. The scope of this Tormlin Order fs not intended to cover clatse
‘3.1 of the Deed of Undertaking or ptherwise extend beyond 11;58 pm Hong Keng timg on 21

Janoary 2016, and

.3 If, In the interim périod between the date af this Tomlin Order atid 11:58'pin Hong Keng time
on 21 January 2016, the Deed of Undertaking is terminated pursyant to clause 6 of the
Beed of Undertaking, the femporary stay under this Jomlin Order shall be automaticslly
fifted following which the Petitioner, HSBG, is at liberty 10 take fuither steps in this matter

without refarence to thé CF Group Partigs.




) -

Scheduis 2

Capy of the Deed of Underfaking




HCCW 368 1 2015

[N THE HIGH COURT OF THE
HONG KONG SPEGIAL ADMINISTRATIVE REGION
COURT OF FIRST INSTANCE

COMPANIES (WINDING UP) NO, 368 OF 201§

{N THE MATTER OF THE COMPANIES
(WINDING UP AND MISGELLANEOUS
PROVISIONS) ORDINANGE {CAP, 32}

AND

IN THE MATTER OF CHINA FISHERIES
INTERNATIONAL LIMITED

DRAFT TOMLIN QRDER

Dated the -day of January 2016,
Filed the day Gf-.fat‘lua[_y 2016..
Linklaters

Solicjtors for the Petitioner
10" Floor, Alexandra House
Chater Road

Hehg Kong

Tel: (B52) 2842 4888

Fax: (852) 2810 8133

{Qur Ref. DJIKMKYS/JYKT/L-241642)




HCMP 44/ 20186

IN THE HIGH COURT OF THE
HONG KENG SPECIAL ADMINISTRATIVE REGION
) COURT QF APPEAL
MISGELLANEOUS PROCEEDINGS NO. 44 OF 2016
{ON AN INTENDED APPEAL FROM HCCW NO, 367 OF 2015)

IN THE MATTER OF THE COMPANIES
(WINDING UP AND MISCELLANEOUS

" PROVISIONS) ORDINANCE (CAP. 32)
AND
IN' THE MATTER OF GHINA FISHERY GROUP
LIMITER

BETWEEN

THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED

Petitloner
and
CHINA FISHERY GRCUF LIMITED

Respondent
COHPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A, HONG KONG BRANGH
‘l‘-"l Interested Ereditor

DES BANK (HONG KONG) LIMITED |
2™ [nterested Creditor

STANDARD GHARTERED BANK (HONG KONG) LIMITED |
3™ Interested Creditor
CHINA CITIC BANK INTE.RNATION_AL LIMITED

4" Interested Greditor

DRAFT TOMLIN ORDER

A31116831




UPON the parties having agreéd terms of seltlement as per.Bchedules 1 and 2 to this Order

AND UPON China Fishery Group Limlted (the *Company”) providing undertakings to the Geurt
which are identical to- the underfakings set out I Clauses 2.2, 2.3 and 2.4 of the Deed of
Undertaking dated {] January 2016 -entered iito between the Petitioher, the Company and China

Fisherles International Limited, a copy.of which is appenhded at Schedyls 2 to this:Order
BY CONSENT

IT |8 ORDERED THAT alt further progeedings in this matier be temporardly stayed untl 11:59 pm
Hang Keng fime on 21 January 2018, upon the teims sel out it Schedulgs. 1 .and 2 of {hls Order
signed by sailcitors for each parly, except for the purposs of enforcliig thase terms In the Interim

perlod between the date of this Order and 11:58 pm Hong Kong time on 21 January 2018,

AND IT 18 FURTHER ORDERED THAT either party may be permitted to apply to the Court to
enforee the terms set out in Schedules 1 and 2 In tHe iterlm perlod between the date of this Order

and 11:58 pm Hong Kong time an 21 January 2016 withqut the need to biing & new claim,

Dated fhe  day of January 2016.

Registrar

A31118831




We hereby consent to an Order being made in the above terms.

Linklaters A _ Haldanes

Solicitars. for the Petitioner Solicitors for the Respondent

{Ref DJK/MKYSIYKT/L-241542) {Ref; 2015324226/PCR/DIH)

DLA Piper Hong Kong Joseph S.C.Chan & Co’

Solicitors for the 1%, 2 and 3™ Interested Solicifors for the 4™ Interested Creditor
Craditors : (Ref: CMICCF/C/23955/2015)

(Ref: AWB/2001027/14)

A31118831




Schedule 1

Unless otherwise stated, this Schedule will adept the same terms as defined in the Deed of

Undertaking appearing at Schedule 2 of this Tomlin Order.

It is agreed by all partles that-

1l

In the Interlm period between the daté of this Tomlin Order and 11:53 pm Heng Kong time
op 2% January 2018, the Petitioner, HSBC, may specifically enforce Clause 2.2 of the Deed

of Undertaking against the GF Group Parties;

For avoidance of doubt, aven Jf Clause 2.2 of the Deed of Undertaking is fully camplied with
by 11:59 pin Hong Keng fime on 21 January 2016, the temporary stay undet this Torhlin

Order shall nevertheless cease to Have effect, and the Pstiioner, HSBC, is af liberty o take

further steps in this mafter, The scope of this- Tomflin Order is not intended {o cover clause

3.1 of the Deed of Undériaking or otherwise extend beyond 11:69 gm Hong Kong fime on 21

January 2016;

If, inthe interim pefiod between the daté of this Tomlin Order and 11:59 pm Heng Kong time
arr 21 January 2016, the Deed of Underaking is temminated pursuant fo clause 8 of the
Deed of Undertaking, the tempordry stay under this Tormlfin Ordef shall ba automaticatly
lified following whith the Peﬁlbnér, HSBC, is at libarty to take further steps in this matter

‘without referance {o the CF Group FParties.

A31116831%




Schedule 2

Gopy of the Deed of Undertaking
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HCMP 44 /2016

IN THE HIGH COURT OF THE
HONG KONG SPEGIAL ADMINISTRATIVE REGION
GOURT OF APPEAL
MISCELLANEOUS PROCEEDINGS NO, 44 OF 2016

(ON.AN INTENDED APPEAL
FROM HGCW 367 OF 2015)

IN'THE MATTER OF THE COMPANIES
(WINDING UP AND MISCELLANEOUS
PROVISIONS) DRDINANGE (CAP.32) -
AND

IN THE MATTER OF CHINA FISHERY
GROUP LIMITED

DRAFT TOMLIN ORDER

Dated the day of January 2018,
Filed the day of January 2018.

Linklaters

Solicitors for the Petitionar
10" Floor, Alexandra Hotise
Chater Road

Hong Kong

Tel: {852) 2642 4888

Fax; (852) 2810 8133

(Our Ref: DIK/MKYS/JYKT/L-241542) -

A3116831




HCMP 457 2016

IN THE HIGH COURT OF THE
HONG KONG SPECIAL ADMINISTRATIVE REGIGN
COURT QF APPEAL '
MISGELLANEOUS PROCEEDINGS NO, 45 OF 2016
(ON AN INTENDED APPEAL FROM HCCW NO. 368 OF 2015)

IN'THE MATTER OF THE COMPANIES
(WINDING UP AND MISCELLANEOUS
PROVISIONS) ORDINANGE (CAP. 32)

AND

N THE MATTER OF CHINA FISHERIES
INTERNATIONAL LIMITED

BETWEEN

THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED
' Petitioner
and

CHINA FISHERIES INTERNATIONAL LIMITED
’ ' Respondent
COBPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A. HONG KONG BRANGH
‘ 1° Interested Creditor

DES BANK (HONG KONG) LIMITED
. 27 Interested Creditor
STANDARD CHARTERED BANK (HONG KONG) LIMITED

3™ Interested Creditor

CHINA CITIC BANK INTERNATIONAL LIMITED
4™ Interested Creditor

DRAFT TOMLIN ORDER

A31119202




UPON the parties having agreed terms of settlement as per Schedules 1 and 2 to this Order

AND UPON China Fisheries International Limited (the “Company”) previding undertakings to the
Court which are identical 1o the undertakings set cut in Clauses 2.2, 2.3 and 2.4 of the Deed-df
Underizking dated [+] January 2016 éntered into between the Petitioner, the Company .and China

Fishery Group Limited, a copy of which Is appended at Schedule 2 to this Order
BY CONSENT

IT IS ORDERED THAT all further proceedings In this matter be temporarily stayed until 11:58 pm
Hong Kong time on 21 January 2018, upon the terms set cut in Schedules 1 and 2 of this Order
signed by soliclers for sach pardy, except for the purpase of enfercing those terms jn the interim

period between the: date of this Order and 11:58 pm Hong Kong time on 21 January 20186,

AND |T IS FURTHER ORDERED THAT -either party may-be. permitted to apply to-the Court to
enforce the terms set out in Sehedules 1 and 2 In the Interim period between the date of this Order

and 11:59 pm Hong Kang time en21 Januaty 2016 without the feed {o bring a tew claim.

Dated the day of January 2018,

Registrar

A31119202




Wa hereby consent to an Order belng made in the above terms.

Linklaters Halda_nes _

Bolicitors for the Petifionef Solicitors forthe Respandent

{Ref: DJKMKYSHYKTIL-241542) (Ref: 2015324225/PCR/DJH}

DLA Pipier Hong Kong - Joseph 8.C. Chan & Co _
Solicitors for the 1%, 2™ and 3 Interested Solicitors for the 4™ interested Creditor
Creditrs {Ref: CM/OCF/C/23956/2015)

(Ref: AWB/2001027/14)

A31118207




Scheduie 1

Unless otherwise stated, this Schedule will adopt the same terms'a-s defined in the Deed of

Undertaking appearing at Schedute 2 of this Tomiin Order.
It is agreed by all parties that:-

1. in the Interim period batween the date of this Tomlin Order and 11:5% pm Hang Kong #me
on 21 January 2018, the Petitioner, HSBC, may specificaily enforce Clause 2.2 of the Deed

of Undertaking against the CF Group Parties;

2, Fot avoldance of doubt, even if Glause 2.2 of the Deed of Undértaking is fully complied with
By 11:58 pm Hong Kong fime on 21 Jahuary 2018, the temporary stay under this Tomlin
‘Order shall névertheless ceass fo have effect, and the Petitionar, HEBC, s at liberty (o take
further steps in this matter. The schpe of this Tomlin Order is not Intended to cover clausg

. 3,1 pf the Deed of Undertaking or otherwise extend beyond 11:58 pm Heng Kong tme or 21

January 2018;

3, |, in the interim pericd between the date of this Tomiin Order and 11:58 pm Hong Kang tima
on 21 January 2616, the Deed of Undertaking is-terminated -pursuant fo clause 6 of the
Deed of Underaking, the temporary stay under this Tomiin Order shall be autornatically
lited following which the Petitioner, HSBC, is ‘at tiberty 1o take further steps In this matter

without reference to the CF Group Parties.

A31119202




Scheduls 2

Copy of the Deed of Underfaking
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HCMP 45/ 2016

IN THE BIGH GOURT OF THE
HONG KONG SPECIAL ADMINISTRATIVE REGICON
COURT OF APPEAL
MISCELLANEOUS PROCEEDINGS NO, 45 OF 2046

{ON AN INTENDED APPEAL
FROM HCCW 368 OF 2015)

IN THE MATTER OF THE COMPANIES
(WINDING UP AND MISGELLANEQUS
PROVISIONS) ORDINANGE {CAP. 32)

AND

IN THE MATTER OF CHINA FISHERIES
INTERNATIONAL LIMITED

DRAFT TOMLIN ORDER

Dated the day of January 2018,
Filed the day of January 2016,

Linkiaters

Soligitors for the Petitioner
10™ Flvor, Alexandra Hoose
Chater Road

Hong Kong

Tel: {852) 2842 4888

Fax: (852) 2810 8133

(Our Ref: DIK/MKYSAIYKTA.-241542)

A31119202
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IN WITNESS whereof, this Deed was duly executed as 4 deed and delivered on the dafe stated at
the bedinning of this Deed,

- CHINA FISHERY GROUP LIMITED

Executed as a deed by CHINA FISHERY
GROUP LIMITED-&cting by

ten he wE) s duly authorised
representative in the presence ofr

ey b o e e Bk

R e e

Signature

[P —

...........................

‘Director

Witess name ----_-:’i’ﬂi'-e(.-.ﬁlhm__
(block capitals)

Witness address gaéw H’Ulﬂftﬁ’f\f ' E .

Tloza, \BE Cow

EO&A»CQE&,%W“(\Qj
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CHINA FISHERIES INTERNATIONAL LIMITED

Executed as a desd by CHINA FISHERIES }
INTERNATIONAL LIMITED acting by }

(RN TAR WU its duly authorised 3
representative In the preserice oft )

Signiature _____

et

Marie {block eapitals) a“‘:{ﬁ” (}m["" ff(‘?l

[POpIISEIN. Sy

Pirector

Witnass sigriafure

oo, e Lua.

Witness address BZ‘E&W“i_}ayj
'Riaoﬁ_ﬂmm._,..lﬁ6

Leb Pona et
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Signed and sealed by Mark T. McKeown under the power of
attorney dated 8 August 2014 and thereby executed by The
Hongkong and Shanghal Banking Corporation Limited as
its deed in the presencs of:

Name Adam B. Clark

Address Levei 31, HSBG Main Building
1 Queen's Road Central, Hong Kang

Occupafion  Sr. Loan Management Manager -

RESTRICTED - A31112260




