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Important notice:

Terms and Conditions for Term L oan Facility for financing subscription of new issue

Shares or other exchange-traded instruments (IPO Financing)

This sets out the terms and conditions upon which Bank of China (Hong Kong)
Limited would provide loan facility to you. You shall read and understand the terms
and conditions carefully before accepting the facility and if considered necessary,
seek independent legal advice.

We, Bank of China (Hong Kong) Limited (the “Lender”), may from time to time and at any time at our absolute
and unfettered discretion grant you (the “Borrower™), a short term loan facility up to such extent and for such period
as we deem fit to finance your subscription of new issue shares or other exchange-traded instruments. This sets out
the terms and conditions (the "Terms and Conditions") that are applicable to (i) the application for subscription
for Shares (as defined below) made by you (and which is accepted by us) (the "Application™) and (ii) each specific
short term loan facility granted by us to you in connection with the Application.

1.

3.

Facility:

Purpose:

Interest:

The term loan facility to be granted to the Borrower pursuant to an Application
that has been approved by the Lender shall be of such amount in Hong Kong
Dollars as the Lender may from time to time and at any time at its absolute
and unfettered discretion approve and as set out in the Application (the
“Facility”).

To finance up to a maximum of 90% (or such lower percentage as the Lender shall
at its absolute discretion deem fit at any time and from time to time) of the amount
payable by the Borrower to the Lender in relation to the Application (the "Loan
Commitment Amount") to be made on behalf of the Borrower in the name
of the Lender or its nominee for subscription of a particular new issue
share/warrant/bond/unit trust/investment fund or other exchange-traded

instrument (the “Shares”).

The Borrower declares that all the loan proceeds of the Facility as approved by
the Lender under an Application shall be applied solely and exclusively for the
purpose of financing the subscription for Shares as set out in that Application
(and for no other purpose), and the Lender shall be entitled to all such loan

proceeds unless and until the same (or any part thereof) has been utilised for such

purpose.

The rate of interest applicable to the Drawing (as defined below) under the

Facility shall be set out in the Application as approved by the Lender. The Lender
shall be entitled to vary the basis of calculation of the interest rate upon 30

days' written notice to the Borrower.

All interest shall accrue on the daily outstanding principal balance of the Drawing

at the applicable rate to be set out in the Application as approved by the Lender

from day to day on the basis of the actual number of days elapsed in a 365-day
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4,

Availability of
Facility:

year and be payable in arrears on the Repayment Date or a later date which the

Lender shall determine at its absolute discretion in the event of any postponement

or withdrawal of the listing of the Shares.

A certificate by the Lender as to the rate of interest and the amount of principal,

interest or other sums (including all applicable fees and expenses) payable by

the Borrower from time to time shall, save for manifest error, be conclusive

and binding on the Borrower. Expressions of such rate (and the interest so

calculated according thereto) or amount in documents other than the Application

and these Terms and Conditions are not binding on the Lender and are solely for

reference only.

Subject to:

(a) the Borrower’s compliance with and/or satisfaction of all conditions
precedent set out in Clause 8 below as well as those set out in the Application;
and

(b) the due receipt, by the Lender from the Borrower in immediately available
funds, of the balance (if any) of the amount required for the purpose of the
Application which is not being financed by the particular Facility,

on or before 6:00 p.m. on the Banking Day (as defined below) immediately before
the last day of the public offer subscription period for the relevant Shares (being
the last day on which an application can be lodged for the subscription of the
relevant Shares) as determined by the Lender in accordance with the terms of the
prospectus or offering document (the "Prospectus") in respect of the subscription
of the relevant Shares (the "Deadline"), the Borrower shall be deemed to have
given a drawdown notice (the "Drawdown Notice") to the Lender on the date of
the Deadline requesting a lump sum drawing (the "Drawing") to be made under
the Facility, and such Drawing shall:
(i) be in an amount sufficient to make all payments as contemplated
under the Application (but which shall not, in any case, exceed, the
Loan Commitment Amount), and the Borrower hereby irrevocably
authorises the Lender at any time and from time to time to determine
and amend the amount of the Drawing so requested, on the
understanding that all of the Deposit Amount (as defined below)
shall firstly be applied to make payment under the Application and
any remaining amount to be paid for the subscription of the relevant
Shares shall be financed to the extent of the Loan Commitment
Amount; and
(i) be drawn down on the date (as determined by the Lender in
accordance with the terms of the Prospectus) on which payment for
the subscription of the relevant Shares successfully allocated to the

Borrower is due.
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5.

Lender’s discretion:

Repayment:

The Lender is hereby irrevocably authorised and directed by the Borrower to
apply the whole of the proceeds of the Drawing in such manner as the Lender may
deem necessary for the purpose of making payment under the Application
(including making payment to such nominee of the Lender as contemplated in the

Application (the “Nominee”)).

An Application and Drawdown Notice will be irrevocable once given (or deemed
to be given), and may not be withdrawn, cancelled or amended except with the
prior written consent of the Lender (which may be withheld by the Lender in its
sole and absolute discretion). The Borrower acknowledges and agrees that,
having given an Application and Drawdown Notice to the Lender, the Borrower
is bound to make the Drawing requested accordingly, and the Lender will, in
reliance on the Borrower's commitment to make the Drawing contemplated under
the Application and the Drawdown Notice, give certain confirmations to the
Nominee and other third parties regarding the Borrower’s financial ability to pay
for the subscription of the relevant Shares set out in the Application. Without
prejudice to the foregoing, the Borrower acknowledges and agrees that it is the
Borrower’s own responsibility to ensure (and the Lender shall not in any event be
liable in any respect for ensuring) that the aggregate of the Deposit Amount and
the available Facility will be sufficient to pay for the subscription of all of the
relevant Shares set out in the Application, and that if such amounts are insufficient,
the subscription for the relevant Shares may be unsuccessful (whether wholly or

partially).

Under these Terms and Conditions, "Banking Day" means a day on which
commercial banks in the Hong Kong Special Administrative Region of the
People's Republic of China ("Hong Kong") are open for business, but always

excluding Saturdays and Sundays.

Notwithstanding any other provision in these Terms and Conditions or the
Application Documents (as defined below), where the Lender has any right to
make any determination or grant any consent or to exercise discretion in relation
to any matter contemplated under these Terms and Conditions and/or the
Application Documents, such right or discretion may be exercised by the Lender

in such manner as the Lender may decide in its sole and absolute discretion.

The principal amount of the Drawing (together with all accrued interest and other

sums owing by the Borrower hereunder and/or other Application Documents)

shall be repaid in one lump sum by the Borrower on the Repayment Date

specified in the Application or a later date which the Lender shall determine

at its absolute discretion in the event of any postponement or withdrawal of the

listing of the Shares. Should the Borrower experience any difficulty in repaying

or servicing any of the term loans granted hereunder, the Borrower shall inform

the Lender as soon as possible.
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Enforcement:

Conditions Precedent:

If repayment is not made by the Borrower on the Repayment Date specified in
the Application or such later date as the Lender may determine and agree in its
sole and absolute discretion or if any of the events of default as set out in Clause

14 below (“Events of Default”, each of them an “Event of Default”) occurs:

(a) all amounts advanced under the Facility and all interest accrued thereon will
become immediately due and repayable and, without prejudice to the
Lender’s rights provided herein or any other provisions of these Terms and
Conditions, the Borrower hereby irrevocably authorises and instructs the
Lender (and the Lender shall thereby be entitled) to dispose of the Shares or
any part thereof on the Borrower’s behalf at such time and at such price as
the Lender shall determine and to apply the net proceeds of such disposal in

repayment of the amounts outstanding under the Facility;

(b) the Lender may (and the Borrower hereby agrees and acknowledges that the
Lender may) put a “hold” on any available amount of funds in the Borrower’s
settlement account for securities (which may be up to the entire cash balance
in such settlement account including those derived from unsettled securities
transactions and may not be limited to the amount outstanding under the
Facility) and the Borrower may not utilize such funds in such settlement
account to purchase any other securities during such “hold” period as the

Lender may impose at its sole and absolute discretion; and/or

(c) the Lender may enforce the security created under Clause 32 below or take

any step to enforce and/or preserve any of its rights, remedies, powers or

discretions hereunder.

The Lender is not obliged to make available any particular Drawing requested
in respect of an Application unless the Lender has received and found

satisfactory each of the following :

(a) This Application duly completed and submitted by the Borrower and
acknowledged by the Lender in acceptance.

(b) All documents required to be signed, executed, submitted, agreed to and/or
accepted by the Borrower in relation to the Application, and such
documents shall be in such form and of such substance as may be prescribed

by the Lender (the "Application Documents").

(c) The Up-front Payment (as defined below) as set out in the Application in

immediately available funds and deposited into the account specified therein.

(d) Any other authorisation, approval or other document, opinion or assurance
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9.

10.

Other Conditions:

Representations and

Warranties:

(a)

(b)

as the Lender may request.

Notwithstanding any other provision in these Terms and Conditions or the
Application Documents, the Lender reserves the overriding right at its
sole and absolute discretion to increase, reduce and/or cancel the Facility
or any part or parts thereof or to vary or amend the terms and conditions
thereof at any time to be effective forthwith without prior notice to the

Borrower.

To the extent there is any inconsistency between these Terms and Conditions

and the Application, the terms of the Application shall prevail.

The Borrower hereby makes the following representations and warranties to the

Lender:

(@)

(b)

(©

(d)

(€)

the Borrower has the legal capacity to perform and observe all these

Terms and Conditions;

these Terms and Conditions constitute (or when accepted will
constitute) valid and legally binding obligations of the Borrower in

accordance with the terms;

the Borrower is not in default in the payment of any principal of or interest
on any indebtedness for borrowed money and is not in breach of or in
default under any other provision of any indenture, deed of trusts,
agreement or other instrument to which it is a party and under or subject
to which any such indebtedness for borrowed money has been issued
and is outstanding and no event, condition or act which with the giving
of notice or lapse of time, or both, would constitute an event of default
under any such indenture, deed of trust, agreement or other instrument
has occurred or is continuing which has not been properly waived or

remedied thereunder;

no litigation, arbitration or administrative proceeding or notice of petition
for bankruptcy before or of any court, tribunal arbitrator or governmental
authority is presently taking place, pending or to its knowledge (having
made all reasonable enquiries) threatened against the Borrower, or any of
its properties or assets, which could result in a material adverse change

in the business, assets or condition of the Borrower;

the Borrower does not have any relationship with the Lender’s directors or
employees. It further agrees and undertakes that if the foregoing is not true
and correct or it becomes related with the Lender’s directors or employees,

it will promptly notify the Lender in writing. The Borrower confirms that it
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11.

12.

Affirmative

Undertakings:

Negative
Undertakings:

is not one of the following persons or their relatives:
director/supervisor/chief ~ executive/senior ~management and key
staff/chairman of committee/head of department/head of branch/lending
officer/controller (holding 5% or more shareholding along or together with
associates who are controllers) of BOCHK or Bank of China Ltd (including
their subsidiaries and branches) or BOCHK’s subsidiaries, affiliates and
other entities over which BOCHK is able to exert control or
controller/minority shareholder controller/director/senior management and
key staff of such subsidiaries, affiliates and other entities or being any firm,
partnership or non-listed company which any of the aforesaid persons or

their relatives is/are able to control; and

(f) the above representations and warranties shall continue in full force and
effect by reference to the facts and circumstances then existing whilst any
part of the advances under the Facility remains outstanding and shall be

repeated, where not inapplicable, on the drawdown of the Facility.

The Borrower undertakes with the Lender that it will:

(a) onbecoming aware of the occurrence of any Event of Default or prospective
Events of Default or any other events or circumstances which might
materially and/or adversely affect the Borrower's ability to perform its
obligations hereunder or the Application Document(s), promptly notify the

Lender of the same;

(b) promptly and duly pay or cause to be paid all taxes, duties and other

governmental charges imposed upon the Borrower;

(c) ensure that the Borrower's obligations hereunder, whether actual or
contingent, are not subordinated to, and that they will at all times rank
at least pari passu in priority of payment and in all other respects with

any other of the Borrower's unsecured obligations; and

(d) promptly supply or procure to be supplied to the Lender such other

documents or information required by the Lender from time to time.

The Borrower further undertakes with the Lender that the Borrower will not,

unless the Lender otherwise expressly agrees in writing:

(@) create, incur or suffer or permit to exist any charge upon any of the
Borrower's property, assets, revenues and rights, present or future, except
in favour of the Lender; and

(b) make loans, advance moneys, grant credit to or guarantee or indemnify
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13.

Instruction to apply:

the liability of any person, firm or company.

The Borrower hereby:

(@)

(b)

(©

(d)

(€)

expressly and irrevocably authorises and instructs the Lender, whether in
its own name or in the name of Bank of China (Hong Kong) Nominees
Limited ("BOC (HK) Nominee") as its nominee, to apply on its behalf for
the Shares as more particularly set out in the Application on such terms and

conditions set out in the Prospectus.

declares and warrants that the Application is the only application made
and the only application intended by the Borrower to be made to benefit
it and the Application will not, whether singly or in conjunction with
other instruction which the Borrower may give to the Lender or any
other party, constitute multiple applications in breach of the Rules of
the Stock Exchange of Hong Kong Limited. The Borrower understands
that this declaration/warranty will be relied upon by the Lender and BOC
(HK) Nominee in making the Application to the said issuer incorporating
a similar declaration/warranty which in turn will be relied upon by the
issuer in deciding whether or not to make any allotment of the Shares

in response to the Application.

agrees and confirms the application to the Lender for the Facility to
finance the Application on the Terms and Conditions as set out herein and
such other terms and conditions as contained in the Application

Documents.

undertakes to provide the Lender with sufficient immediately available
funds (excluding any amount to be financed by the Lender) (the "Up-
front Payment"), the breakdown of which is set out in the Application,
which shall include the deposit amount (the "Deposit Amount"), the IPOF
subscription handling fee, the loan commitment fee and any Charges (as
defined below) for the purpose of the Application before the Deadline.
The Borrower acknowledges and agrees that the full amount of the Deposit
Amount paid by the Borrower to the Lender shall be applied in payment
for the subscription of the Shares pursuant to the Application, with the
remaining amount to be paid for such subscription to be financed

hereunder to the extent of the Loan Commitment Amount.

undertakes to pay to the Lender on demand all brokerage, charges,
commission, fees and expenses (the "Charges") which may be charged or
incurred by the Lender or BOC (HK) Nominee for or in relation to the

Application or the nominee arrangement set out in Clause 13(i) below.
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()

(¢))

(h)

irrevocably authorises, directs and instructs the Lender to debit its
account maintained with the Lender (particulars of which are set out in the
Application) for the Up-front Payment on or before the Deadline. In case
the said account is a current account, the Borrower further agrees and
authorises the Lender to debit its said current account notwithstanding that
to do so may result in an overdraft or an increase of the overdraft on the
said current account provided that the Lender is entitled at its sole and
absolute discretion not to make such debits or honour such payments
should the said current account fails to have the immediately available
funds or overdraft facility.

(to the extent that any amount paid for the subscription of the Shares
pursuant to an Application is refunded and notwithstanding any other
provision of these Terms and Conditions) irrevocably authorises and
instructs the Lender or, as the case may be, BOC (HK) Nominee to
receive, appropriate and apply, upon receipt but after deduction of the
Charges, all sums received by any of them as a refund in respect of the
Application towards discharge of the whole or, as the case may be, part of
the indebtedness (whether principal, interest or otherwise) owing by it
under the Facility provided or to be provided by the Lender to it in
connection with the Application provided that, in the case of any surplus
(the “Surplus”), the Lender or, as the case may be, BOC (HK) Nominee
shall pay the same to the Borrower into its account with the Lender as may
be previously designated by it or in such other manner as it may have
agreed with the Lender or BOC (HK) Nominee. Without prejudice to the
foregoing, the Lender or, as the case may be, BOC (HK) Nominee, may
(but shall not be obliged to) pay the Surplus to the Borrower in the manner
as aforesaid before receiving immediately available funds as a refund in
respect of the Application, and in such event, the Borrower shall indemnify
and pay the Lender and/or BOC (HK) Nominee on demand all or any
charges and expenses (on a full indemnity basis) of reasonable amount
and reasonably incurred as a result of or in connection with such payment
of the Surplus to the Borrower (including without limitation, the refund
cheque being dishonoured upon presentation, and in which event, the
Lender and/or BOC (HK) Nominee shall have a separate cause of action
against the Borrower as if such refund cheque had not been received and

such discharge of the indebtedness had not occurred).

agrees that all sums refunded in respect of the Application, if received by
the Borrower or BOC (HK) Nominee, shall be held by it for and on behalf
of the Lender to enable all amounts which may be or become payable to
the Lender by the Borrower under or in connection with the Facility to be
repaid in full, and the Borrower shall promptly (and the Borrower hereby
instructs BOC (HK) Nominee to) pay or transfer the same to the Lender
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for application in accordance with Clause 13(g) above.

(i) confirms that subject to any contrary agreement contained in any
document relating to the Facility, all the Shares issued as a result of
the Application shall be held by the Lender or, as the case may be, BOC
(HK) Nominee as its nominee and the Borrower hereby undertakes to sign
and execute all such documents as may be prescribed by the Lender or

BOC (HK) Nominee for such purpose.

(1) (for the avoidance of doubt and for so long as there remains any sum to be
lent to or payable by the Borrower under the Facility) irrevocably
authorises the Lender and BOC (HK) Nominee to disregard any of the
Borrower's instructions and authorisations relating to any of the Shares
issued as a result of the Application (except as set out herein) and confirm
that the Lender and BOC (HK) Nominee may act in accordance with
the terms and conditions contained in any document relating to the Facility,

including these Terms and Conditions.

(K) accepts that the records of the Lender regarding the extent of success of
the Application shall be absolutely binding and conclusive against it and
neither the Lender nor BOC (HK) Nominee shall have any liability
towards it if the Application is wholly or partially unsuccessful except by
reason of any wilful misconduct or gross negligence on the part of any
officers of the Lender or BOC (HK) Nominee.

(I) acknowledges that the Facility to be advanced by the Lender is subject to
the sole and absolute discretion of the Lender. In the absence of written
consent from the Lender, the Borrower agrees and undertakes that it will
not and has no right to cancel, revoke or vary the Application once it has
submitted the same to the Lender and the Borrower shall be bound by the
Terms and Conditions as set out herein as well as the terms of the

Application Documents.

(m) acknowledges that, notwithstanding anything to the contrary stated
herein, the Lender reserves the overriding right at its absolute discretion
at any time and without giving any reason or compensation after approving
and accepting the grant of the Facility, to cancel all or any part of the
Facility or demand immediate repayment of all or any part of outstanding
indebtedness, liabilities and obligations (including interest and default
interest) due, owing to or incurred by the Lender (whether actual or

contingent) under or in respect of the Facility.

14. Events of Default: All amounts advanced under the Facility will become immediately due and

repayable in any of the following events:
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(b)

(©

(d)

O

)

(9)

(h)

0)

the Borrower fails to pay any principal, interest or other costs and

expenses payable to the Lender hereunder on the due date; or

the Borrower for any reason whatsoever fails promptly to discharge any
obligation hereunder to the Lender or be in breach of any undertakings

(affirmative or negative) hereunder however and whenever arising; or

any representation or warranty by the Borrower hereunder or any
information or document delivered by the Borrower to the Lender is
shown to have been incorrect or misleading in any material respect when

made or given; or

the Borrower fails to perform any obligations on its part contained
herein which is not capable of remedy or, if can be remedied, has not been
remedied within seven days after notice from the Lender requiring its
remedy or such further time as may be reasonable in the event that remedy

within seven days is impossible; or

any governmental, tax, monetary or other approval required for the
Borrower and the Application is withdrawn or is changed in a way

prejudicial to the Lender; or

any event occurs which constitutes or, with the passing of time or the
giving of notice or both, would constitute an event of default under any
other agreement to which the Borrower is a party and which would
have, in the opinion of the Lender, a material adverse effect on the ability

of the Borrower to perform its obligations hereunder; or

areceiver is appointed of any assets or property of the Borrower or an order
is made for the bankrupt of the Borrower or if the Borrower otherwise

becomes insolvent or bankrupt under any court of law; or

a distress, attachment, execution or other legal process is levied, enforced
or sued out on or against the assets of the Borrower and in the opinion
of the Lender such event has or could have a material adverse effect on

the Borrower; or

any present or future security on or over the assets of the Borrower
becomes enforceable and in the opinion of the Lender such event has or

could have a material adverse effect on the Borrower; or

there occurs, in the opinion of the Lender, a material adverse change in

the financial position of the Borrower which would prevent the Borrower
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15.

16.

17.

Currency and

Payment:

Default Interest:

Waivers and Rights

Cumulative:

from performing in any material respect its obligations hereunder; or

(k) any one or more of the Application Documents not in full force and effect.

If any of the Events of Default has occurred, then the Lender may by notice of
any form to the Borrower declare that an Event of Default has occurred and
that the advances under the Facility and all interest accrued thereon has

become immediately due and payable whereupon:-

(a) the Lender shall not be required to make any further advances under
the Facility; and

(b) all amounts outstanding under the Facility shall immediately become due

and payable.

All payments to be made by the Borrower to the Lender hereunder shall be
made in Hong Kong Dollars in immediately available and freely transferable

funds to such account as the Lender shall specify on the relevant due date.
If the Repayment Date or any other date on which a payment is due from
the Borrower to the Lender hereunder shall not be a Banking Day;, it shall instead

fall on the immediate succeeding Banking Day.

(a) The Borrower shall pay default interest (whether before or after judgment)

on all overdue sums at the rate of 6% per annum plus (i) the prime lending

rate for Hong Kong Dollars as quoted and determined by the Lender;

(i) the over-night interbank offered rate for Hong Kong Dollars; or (iii) the

Lender’s cost of fund, whichever is the highest.

(b) Default interest shall accrue and be calculated from the date when the

relevant payment was due to the date of its final payment in full on a day to

day basis.

(¢) In addition to the default interest mentioned above, the Lender reserves

the right to charge the Borrower an administration fee of HKDS500.00
whenever the Borrower fails to make any instalment payment on its due

date, in order to cover the administrative costs incurred by the Lender
as a result of such failure.

No delay or omission on the part of the Lender in exercising any right, power,
privilege or remedy hereunder or in respect of any of the Application Documents
shall impair such right, power, privilege or remedy, or be construed as a waiver
of it, nor shall any single or partial exercise of any such right, power, privilege

or remedy preclude any further exercise of it or the exercise of any other
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18.

19.

20.

Set Off:

Taxation:

Fee and Expenses:

right, power, privilege or remedy. The rights, powers, privileges and remedies
provided hereunder and the Application Documents are cumulative and not

exclusive of any rights, powers, privileges or remedies provided by law.

(a) In addition and without prejudice to any general or banker's lien, right
of set-off or similar right to which the Lender may be entitled, the Lender
shall have the right and is authorised from time to time and at any time
without prior notice to the Borrower to set-off and appropriate and apply
any credit balance on any of the Borrower's accounts (whether subject to
notice or not and whether matured or not) with the Lender and/or any other
money at any time held or owing by the Lender or its nominee (in
whatever capacity) to or for the credit or account of the Borrower, and/or
to which the Borrower is beneficially entitled, against or on account of the
Borrower's obligations and liabilities hereunder, whether actual or

contingent.

(b) Where such combination, set-off or transfer requires the conversion of one
currency into another (whether by one or multiple transaction(s), after such
combination, set-off or transfer or otherwise), such conversion shall be
calculated at the Lender's then prevailing spot rate of exchange (as
conclusively determined by the Lender) for purchasing the currency in which
the moneys, obligations or liabilities were due owing or incurred with the

existing currency so converted.

All amounts payable hereunder shall be paid free and clear of all taxes,

withholdings and any other deduction whatsoever.

The Borrower shall pay to the Lender all such fees as set out in the Application
(including but not limited to any loan commitment fee and IPOF subscription

handling fee), in each case in such amount and at such time as set out in the

Application. The Borrower shall on demand pay all out-of-pocket expenses
(whether legal or otherwise) incurred by the Lender in relation to the

negotiation of the Facility and the preparation of the relevant documents on a

full indemnity basis.

The Borrower shall on demand pay all legal fees and expenses and all

other out-of-pocket costs and expenses (including taxes thereon) incurred by the

Lender in the administration of, or in preserving, protecting or enforcing any of
its rights hereunder on a full indemnity basis.

The Borrower shall promptly pay all stamp and other like duties and taxes and

all notarial, registration, recording and other like fees to which any of the

Application Documents may be subject and shall indemnify on a full
indemnity basis the Lender against any and all liabilities, costs, claims and
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21.

22.

23.

24.

25.

26.

Severability:

Debt Collection:

Right to withdraw
Facility:

Indemnity:

Appropriation:

Authorisation to

debit account(s):

expenses with respect to or resulting from any delay or omission in paying such

duties, taxes or fees.

Any provision herein which is or declared by any court or tribunal of competent
jurisdiction to be illegal, invalid or unenforceable in any respect under the
applicable law shall be severed therefrom to the maximum extent permissible by
the applicable law without in any manner affecting the legality, validity or
enforceability of the remaining provisions, all of which shall continue in full
effect.

The Lender shall be entitled to employ debt collecting agent(s) to collect any sum
due but unpaid by the Borrower. The Borrower is hereby warned that the
Borrower shall indemnify and keep the Lender indemnified on a full indemnity
basis against all  costs and expenses which the Lender may incur in the
employment of debt collecting agent(s). The Lender shall be entitled to disclose
to such debt collecting agent(s) any or all information relating to the Borrower or
the Facility.

Notwithstanding anything to the contrary stated herein and/or in the Application
Documents, the Lender reserves the overriding right at its absolute discretion at
any time and without giving any reason or compensation or prior notice, whether
the Facility has been granted or not in respect of the Application, to cancel or to
reject the Facility in respect of the Application or demand immediate repayment
of all outstanding indebtedness, liabilities and obligations due owing or incurred

by the Lender under or in respect of the Facility.

The Borrower shall indemnify the Lender on a full indemnity basis from and
against all action, suits, proceedings, claims, demands, losses, damages, costs,
fees, expenses and/or liabilities of whatsoever nature which the Lender may
suffer, incur or sustain, whether actual or contingent, by reason of or in
maintaining or enforcing the Facilities granted to the Borrower unless caused by

the negligence or wilful default of the Lender.

The Borrower hereby irrevocably waives any right or power which it may have
of appropriation and the Lender shall have the sole and absolute right to
appropriate either at the time of payment or at any time thereafter any moneys
paid to the Lender by or otherwise coming into the Lender's possession or
control from the Borrower in or towards discharging whichever part or parts
of liabilities of the Borrower to the Lender as the Lender shall think fit. Any

such appropriation shall override any purported appropriation by the Borrower.

The Lender shall be entitled to debit at any time and from time to time all or any
of the interest, fees, charges, commissions, costs, expenses and other sums due

and payable by the Borrower in respect of the Facility from any of the account(s)
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217.

28.

Assignment and

Transfer:

Disclosure of

Information:

of the Borrower held with the Lender without prior notice to the Borrower.
Such sums shall be deemed duly drawn or overdrawn from the account(s) by the

Borrower.

The Lender may at any time, without consent of or notice to the Borrower, assign
or transfer to any party all or any of its rights, benefits, obligations and liabilities
under the Facility and these Terms and Conditions and the related collateral
securities provided that the Borrower, at any time of such assignment or transfer,
will not be liable to pay any greater amount than the Borrower would have been
liable to pay had no assignment or transfer been made. The Lender may, and is
hereby authorised to, disclose to any actual or potential assignee or transferee such
information about the Borrower, the Application or anything in respect of the
Facility as the Lender shall consider appropriate. The Borrower may not assign
or transfer any of its rights, benefits, obligations and/or liabilities under the
Facility and/or these Terms and Conditions to any party except with the

prior written consent of the Lender.

The Borrower agrees that it is necessary to supply the Lender with
data/information related to the Borrower (including for the purpose of this
subclause, that of any party/ies or individual(s) who is/are related to a corporate
borrower in whatever capacity) or any information as required by the Lender for
assessing the grant, revision and renewal of the Facility. The Borrower ( which
for this clause refers to itself in the case of an incorporated entity and its capacity
as the duly authorised agent acting on behalf of the relevant party/ies and
individual(s) including but not limited to the Borrower's holding companies,
subsidiaries, affiliates, shareholders, directors and authorized persons, all these
parties and individuals are hereinafter collectively referred as the "Related
Parties" ) authorize the Lender to use the data/information of the Borrower and
the Related Parties for the purposes set out in the Lender’s Conditions for
Services ( the “Conditions™) ( provided that in the case of an individual, such
use will be subject to the Data Policy Notice issued and/or revised by the Lender
from time to time ( the "Notice" ), and the contents and the receipt of which are
hereby acknowledged by the Borrower) and notes that data/information held by
the Lender will be kept confidential but permits the Lender to provide such
data/information to the parties referred to in the Conditions or listed in the Notice
(as the case may be) or other persons including but not limited to credit reference
agencies or any subsequent chargee, mortgagee or encumbrancer in respect
of securities held by the Lender for the Facility or in compliance with any
laws, regulations or directions binding on or observed by the Lender or any
of its branches, subsidiaries and holding company and the branches,
subsidiaries and affiliates of the holding company. The Borrower further
authorizes the Lender to contact any of the employers of the Borrower (if
applicable), Lender, referee, credit reference agencies or any other source for

the purpose of obtaining or exchanging any information and to compare
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29.

30.

31.

Language:

Governing Law

and Jurisdiction:

Third Party Rights:

the information provided by the Borrower with other information collected
by the Lender for checking purposes. The Lender is entitled to use the result
of such comparison to take any action which may be adverse to the interest of
or against the Borrower. The Borrower also consents to the data/information

being transferred to another jurisdiction outside Hong Kong.

The Borrower undertakes at all times to notify the Lender in writing of any change
of the particulars of the Borrower including without limitation the Borrower's

address, telephone number and facsimile number.

The Borrower acknowledges that the Lender has provided him with the
following information :

. the Borrower's data may be supplied to a credit reference agency and/or,
in the Event of Default, to a debt collection agency;

. the Borrower's right to be informed, upon request, about what items of
data are routinely disclosed to such credit reference agency and/or debt
collection agency, and the Borrower's right to be provided with further
information to enable the making of a data access and correction request
to the relevant credit reference agency or debt collection agency, as the case
may be;

. that, in the event of any default in payment, unless the amount in default
is fully paid before the expiry of 60 days from the date such default
occurred, the Borrower shall be liable to have his account repayment data
retained by the credit reference agency until the expiry of five years from
the date of final settlement of the amount in default; and

. that the Borrower, upon termination of the account by full payment and
on condition that there has not been, within five years immediately before
such account termination, any material default on the account, will have
the right to instruct the Lender to make a request to the credit reference
agency to delete from its database any account data relating to the terminated

account.

The Chinese version of these Terms and Conditions is for reference only. If
there is any conflict between the English and Chinese versions, the English

version shall prevail.

These Terms and Conditions are governed by and shall be construed in
accordance with the laws of the Hong Kong and the Borrower shall submit

to the non-exclusive jurisdiction of the Hong Kong.

(a) Subject to Clause 31(c), a person who is not a party to these Terms and
Conditions has no right under the Contracts (Rights of Third Parties)
Ordinance (Cap. 623 of the Laws of Hong Kong) (the "Third Parties

Ordinance") to enforce or to enjoy the benefit of any term of these Terms

28



32.

Security:

(b)

(©)

(a)

and Conditions.

Notwithstanding any term of these Terms and Conditions, the consent of
any person who is not a party to these Terms and Conditions is not required

to rescind or vary these Terms and Conditions at any time.

Any director, officer, employee, affiliate or agent of the Lender may, by
virtue of the Third Parties Ordinance, rely on any provision of these Terms
and Conditions (including without limitation any indemnity, limitation or
exclusion of liability) which expressly confers rights or benefits on that

person.

In consideration of the Lender granting and continuing to make available

the Facility to the Borrower, the Borrower, as beneficial owner, hereby

charges (and agrees to charge) by way of first fixed charge and assigns

absolutely (and agrees to assign absolutely) to the Lender:

0] all of the Shares subscribed for by, and issued to, the Borrower (or

otherwise issued in favour of the Lender (or its nominee) for

account of the Borrower) pursuant to, as a result of or otherwise in

connection with the Application (the "Charged Shares") and all of

the Borrower's rights, title, interest and benefit of, in and to such

Charged Shares, including (without limitation):

(1) rights to give instructions with respect to the Charged Shares:

(2) all claims for damages and rights to receive monies due or to

become due for any reason whatsoever in connection with the

Charged Shares;
(3) any assets deriving from, or relating to, the Charged Shares;

and

(4) all dividends, interest, distributions, allotments, offers,

benefits, entitlements, securities and rights accruing, paid,

made, offered or arising in respect of, and the proceeds of sale
of, the Charged Shares; and

(i) to the extent that any amount paid for the subscription of the Shares

pursuant to the Application is refunded, all sums of money so

refunded or which may be refundable in relation to the Application,

(together, the "Charged Assets"), in each case, as a continuing security for

the due and punctual payment and discharge of all amounts, obligations and

liabilities due, owing or incurred by the Borrower to the Lender under the

Application and these Terms and Conditions, including the Facility

(together, the "Secured Indebtedness"), provided that where the Borrower

comprises more than one person, the Secured Indebtedness shall be limited
to all amounts, obligations and liabilities due, owing or incurred by all of

the persons comprising the Borrower jointly.
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(b)

(©)

(d)

()

()

The Lender will not be liable for any failure to collect any amount payable

on the Charged Shares, to pay any call or instalment, or to take any action in

respect of them, or for any loss in connection with them.

The Borrower agrees not to do or cause or permit to be done any thing which
may in any way depreciate, jeopardise or otherwise prejudice the value of

the Lender's security hereunder.

The security constituted by this Clause 32 shall be a continuing security and

shall remain in full force and effect until the Secured Indebtedness has been

irrevocably and unconditionally discharged in full, notwithstanding the

death, bankruptcy, winding-up, insolvency or liquidation or any incapacity

of the Borrower or any other person, or any intermediate settlement of

account or other matter whatsoever. The security constituted by this Clause

32 is in addition to, and independent of, any encumbrance, guarantee or

other security or right or remedy now or at any time hereafter held by or

available to the Lender.

Notwithstanding any discharge, release or settlement from time to time

between the Lender and the Borrower, if any security, disposition or

payment granted or made to the Lender in respect of the Secured

Indebtedness by the Borrower or any other person is avoided or set aside or

ordered to be surrendered, paid away, refunded or reduced by virtue of any

law relating to bankruptcy, insolvency or otherwise, the Lender shall be

entitled to enforce the security hereby constituted as if no such discharge,

release or settlement had occurred.

Upon the occurrence of an Event of Default, the security created under this

Clause 32 shall become enforceable in accordance with the provisions

hereof. At any time after the security hereby created has become

enforceable, the power of sale and other powers conferred hereunder, and

all other powers conferred on mortgagees by law or otherwise, shall be

immediately exercisable and the Lender shall be entitled to enforce the

security hereby constituted and may, without prior notice to the Borrower,

retain, apply, realise, sell or otherwise dispose of all or any part of the

Charged Assets and apply the proceeds thereof in or towards the discharge

of the costs thereby incurred and of the Secured Indebtedness in such

manner as the Lender in its absolute discretion thinks fit, with the remaining
balance of such proceeds (if any) to be paid to the Borrower. Such power of

sale or other disposal shall operate as a variation and extension of the power

of sale conferred by any relevant statutory or other law, but any restrictions

on such powers by such statutory or other law shall not apply to the fullest

extent permissible under such statutory or other law. In the event that the

net proceeds of disposal of the Charged Assets received by the Lender are
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insufficient to settle the full amount of the Secured Indebtedness, the

Borrower undertakes to pay to the Lender immediately on demand the

balance of any amount then due and owing to the Lender. Without limiting

the foregoing, the Lender shall be entitled to take any other action required

to facilitate the realisation and disposal of any of the Charged Assets.

(g) The security created under this Clause 32 may be enforced without the

Lender first having recourse to any other security or rights or taking any
other steps or proceedings against any other person and may be enforced for

any balance due after resorting to any one or more other means of obtaining
payment or discharge of the monies, obligations and liabilities hereby

secured.

(h) The Borrower shall not have any claim against the Lender or against any
nominee, custodian, agent, representative, correspondent or attorney of the

Lender in respect of any loss arising out of the sale of the Charged Assets

or any of them or any postponement thereof howsoever caused and whether

or not a better price could or might have been obtained upon the sale of the

Charged Assets or any of them by deferring or advancing the date of such

sale or otherwise howsoever. Nothing that shall be done by or on behalf
of the Lender or anyone appointed by the Lender shall render it liable to

account as a mortgagee in possession for any sums other than actual

receipts.

(i) The Borrower will do or permit to be done everything which the Lender
may from time to time require to be done for the purpose of enforcing the

Lender's rights hereunder and will allow the name of the Borrower to be

used as and when required by the Lender for that purpose.

() The Lender may exercise its rights under this Clause 32 without prejudice

to, and without affecting, any other rights it may have under these Terms

and Conditions.

Note: The Borrower is reminded that the Conditions for Services issued by the Lender and accepted by the
Borrower, and which apply to all accounts are applicable to the Application. The Borrower’s attention is
kindly drawn to Part 1 Condition 15.4 and Part 3 Condition 1.2 therein (extracted below for your easy
reference and the provisions of which are subject to such changes as the Lender may determine from time to
time) pursuant to which the Lender is entitled to sell the Shares and to apply the proceeds therefrom to settle
any outstanding liabilities of the Borrower.

Part 1 Condition 15.4: Your property (of any nature, wherever situate, and whether held by us for safe
custody or otherwise) is subject to a lien in our favour. If you do not perform any of

your obligations owed to us or any of our affiliates, we may sell any of your
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property or part thereof at such price, on such terms and by such method as we
may determine. We may apply the net proceeds to reduce your liability (whether or
not arising from these Conditions).

Part 3 Condition 1.2: Unless otherwise agreed in writing or we are already holding sufficient cash or
investments on your behalf, you will pay us cleared funds or deliver to us investments
in deliverable form, by the time we notify you, in order to settle each transaction. If
you fail to do so, we may terminate the transaction, or sell the purchased
investments, or borrow or purchase investments to settle the transaction. You will
indemnify us against all liabilities, losses and reasonable expenses.

32



