DATE: 4 September 2025
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ZEPHYRUS CAPITAL LIMITED
(as the Chargor)

(FERamie A)

IN FAVOUR OF
1)

TSANG CHUN HO ANTHONY
TR
(as the Chargee)
(#e Ry ARATIEA)

SHARE CHARGE
IN RESPECT OF 100 ISSUED SHARES IN
MARS WORLDWIDE HOLDINGS LIMITED

BeAriwic
% F MARS WORLDWIDE HOLDINGS LIMITED #%
100/ & R AT LA




THIS CHARGE is dated 4 September 2025
AP LT T202549848

MADE BY:
T

Zephyrus Capital Limited, a company incorporated in Hong Kong with limited liability
(company number: 78101777), whose registered office is at Unit 60, 3/F, Yau Lee Center, No.

45 Hoi

Yuen Road, Kwun Tong, Hong Kong (the “Chargor™)

Zephyrus Capital Limited® —RAEAFBEMAXHARLE (2EHKFT

78101777) » RE M A T4 T HENBEFREISSHH FoIR0E ( WA )
IN FAVOUR OF:

SHBA

Tsang Chun Ho Anthony, holder of Hong Kong Identity Card No. Z363443(35), having his

address at Unit A, G/F. Count B, Tower 3, Dragons Range, 33 Lai Ping Road, Shatin, N.T.,
Hong Kong (the “Chargee”).

FR - FHHHIEFIBI363443(0)#FH A 0 bk A FHEW R BaaEiEId 52kl A
WEFIERTAE ( "RIFRA" ) o

WHEREAS:

£

(A)  Mars Worldwide Holdings Limited (the “Company™) is a company incorporated in the

(B)

©)

British Virgin Islands with limited liability. As at the date of this Charge, the Company
has an issued share capital of US$100, divided into 100 shares of USS$1 par value each
(the “Shares”, collectively, and each a “Share™), which is fully paid or credited as fully
paid.

Mars Worldwide Holdings Limited ( “A8" ) & —FL1E %R T LIEHR
AWHAFRANS c TAIFREFD 2T ERAMAHRIER » 271005 -
HumpElia ( TREA, D BROSTHAMARIEANTHE -

The Shares (i) were beneficially owned by Ms. Ma Xiaoqin (the “Vendor”)
immediately before the completion of the sale and purchase of the Shares under the
Sale and Purchase Agreement (as defined below); and (i) have been beneficially owned
by the Chargor immediately upon such completion.

mERS (1) £ (F£HL) (RXRLTFTX) AFRAHIEZRAT G Dk
+ (T&F, ) REMF; & (1) ARARRELFGIFLAREME -

By a loan agreement dated 9 June 2023 entered into between the Vendor as borrower
and the Chargee as lender (the “Loan Agreement”), the Chargee agreed to make

I



(D)

(E)

(F)

(G)

available to the Vendor a loan facility on the terms and conditions set out therein.
WIERT (EAEKRA) BARIFIEAN (ERTHRA) T23£6A9B T L84 6
HH CTRBBR ) P AFRARDERBED ARV ERRAEHEETF
FBHR -

To secure the Vendor’s obligations under the Loan Agreement, the Vendor as
mortgagor executed a share mortgage dated 9 June 2023 (the “Share Mortgage”),
whereby the Vendor charged all the Shares in favour of the Chargee as mortgagor.
AERBEFLERKD PR T OTAE > HTHEHNZBAT2F£6R98EX TR
Hr4d® (TR ) 0 HHRILEA A RGIFIRARIFILA -

Following the occurrence of an event of default under the Loan Agreement, the Chargee
exercised his rights under the Share Mortgage, including his powers to sell the Shares
and to act as attorney of the Vendor pursuant to an irrevocable power of attorney
granted therein,
ERHRDUREZHERS » ATRATETEARFBIT T HRH > SHER
FIZ WAL TR TR EARD B &R RER T IRANIT -

Pursuant to a sale and purchase agreement dated 4 September 2025 entered into among
the Vendor, the Chargee as guarantor, and the Chargor as purchaser (the “Sale and
Purchase Agreement”), all the Shares were sold by the Vendor to the Chargor for a
consideration of HK$54,000,000, of which (i) HK$5,000,000 was paid by the Chargor
in cash upon completion of the sale and purchase of the Shares; and (ii) HK$49,000,000
was satisfied by the Chargor issuing two promissory notes in favour of the Chargee in
the principal amounts of HK$20,000,000 and HK$29,000,000, respectively
(collectively, the “Promissory Notes™). Completion of the sale and purchase of all the
Shares took place on the date of this Charge in accordance with the terms and conditions
under the Sale and Purchase Agreement.

WRABFZF ~ ARIFIRA (FEHEBA) HitieA (EREF) T2202549A48 %
AR EEHE (TREWR, ) 0 FHHF2ERH 54, 000, 0004 7t 4
HEsdiRA ¥ (1) 5,000,000 wdivic AT HERMF AT AN L
i & (11) #549, 000,000 L HIPIRAAARTFIRAZEARASTIMS» R I H
™ 20, 000, 000 7T B35 7 29, 000, 000 Loy R & (A#H “AR” ) SELH - 57
BERAAERHORBEZB NN EREEZG4TATFREZBRA -

Under the Sale and Purchase Agreement, at the request of the Chargee, the Chargor
agreed to enter into this Charge and charge the Charged Shares (as defined below) in
favour of the Chargee, subject to and upon the terms and conditions set out herein, as
security for the Chargor’s performance of the obligations under the Promissory Notes.
RFBERBIN > RAFIRAGER  WIRABRNEEITANIR » FRIB\BAIFIEN
R Hfo &M RAIFRANZBEANFRESY (RXRTX) » EHiTR
ABATAZRT X HF0Ek -



NOW THIS CHARGE WITNESSES as follows:
BIAAhT

1. INTERPRETATION ###

1.1  Words and expressions defined in this Charge shall, unless otherwise specified, have
the same meanings when used herein.

AdFie TR LB ERE  RAHFRAS  EAREABASL

1.2 In this Charge (including the Recitals hereto), except where the context otherwise
requires:

AFRIFE (ARFEHGE) ¥ RIELTXAFER:

“Business Day” means a day (other than Saturday or Sunday and days on which a tropical
cyclone warning No. 8 or above or a “black rainstorm warning signal” is hoisted in Hong Kong
at any time between 9:00 a.m. and 5:00 p.m.) on which licensed banks in Hong Kong are open
for general banking business;

x4kl | EHESEMBTFA—RBTLSHETF (EHAREHNBREFHBLE LT
00ETFH5: 0B BEAFTIRERFARELR TREERESE T, B TR
)

“Charged Shares” means 100 Shares beneficially owned by the Chargor, including all
dividends paid or payable thereon and stocks and shares, rights, monies and property accruing
or offered at any time by way of substitution, redemption, bonus, preference, option, exchange,
dividend, distribution, scheme of arrangement or organisation or otherwise to the same or in
respect thereof;

Fipie By BTt AR BHA G000 - FmA XA REHeME LAY
BAER AR~ B LA RS AR R RS Ak REBHIRERRERLS
ARHZH XM EREEHIRE B ~ BF] ~ RFRY

“Disposition” means any sale, assignment, exchange, transfer, concession, loan, lease,
surrender of lease, tenancy, licence, direct or indirect reservation, waiver, compromise, release,
dealing with or in or granting of any option, right of first refusal or other right or interest
whatsoever and includes any agreement so to do and “Dispose” and “Dispesal” shall be
construed accordingly; ,

TRE | HEAHE B - R Hi B B8R - AFRL-BR -
H s HERARGEYE B R~ W R REREFEEER - AW TR K
HAAH] A B 0 QIR T o AT B W

“Encumbrance” means any mortgage, charge, pledge, lien (otherwise than arising by statute
or operation of law), hypothecation or other encumbrance, priority of security interest, deferred



purchase, title retention, leasing, sale-and-repurchase or sale-and-leaseback arrangement
whatsoever over or in any property, assets or rights of whatsoever nature and includes any
agreement for any of the same and “Encumber” shall be construed accordingly;

AR AR RIGEMIEIT AT R BER (BERSKFEAER S Lok
) S B PP R AR R AR B R BT - ARG - AR
HEFRNHRE S EERH 0 SIBIETH R MR SR

“Receiver” means a receiver and/or manager or other receiver appointed in respect of any or
all of the Charged Shares pursuant to this Charge;
TREA | BRBAIFIERIET RAAAIFREDEEAET AR/ REES L BT A,

“Secured Obligations” means any and all obligations and liabilities (whether or not for the
payment of money and including any obligation to pay damages for breach of contract) whether
certain or contingent which are now or may at any time hereafter be or become due, owing or
incurred by the Company and/or the Chargor under or pursuant to the Sale and Purchase
Agreement and/or each of the Promissory Notes or otherwise by the Company and/or the
Chargor to the Chargee and/or all other obligations hereby secured in all cases whether alone
or jointly with any other person, and in whatever style, name or form, and whether as principal
or surety and including (without limitation):

"HBITHE ) 452 R/ FIPRARE KRB (FRWHR) /BB K (RB) X
RIFIRAFT R - RTR S ELGEFMBRAELSFHTE (RERFTHFRLEIMH &
HEBAZXAH/ERBOLS) » FERAALHEZ KRG » Rt N CHHIS
REH - AR EY ) FRIEEAREME X - LRI X LR REF R Rtk
VR EFEANERBIEA » 84 (ERRT) ¢

(D all sums of money which may be outstanding and according to the books of
the Chargee, payable by the Chargor to the Chargee;

ARBAIF LAY > 398 ARH @ RH P ARIFIZAGNHTE RN

2 the principal, interest, fees and all other amounts from time to time payable by
the Company and/or the Chargor pursuant to, under or in connection with the
Sale and Purchase Agreement and/or each of the Promissory Notes (including
this Charge); and
NEAR/ BITIRARE  RER S X R A/ RE AR (AR
) MAMBRE LA AE HE - FRAARAMERA D &

(3) all costs, charges and expenses which may be incurred under or in connection
with any other matter arising under or in consequence of this Charge (including
legal expenses on a full indemnity basis);
BAFELFLRBZBRAETLEFRMIRR S ZBELOHH R
AW BERFE (OFEDPRERETERERA)



“this Charge” means this instrument, as originally executed or amended from time to time;
and

AR ERNEFRFHEITHEAIS &

“HKS$” mean the lawful currency for the time being of Hong Kong.

Tt 5SStk RT -

1.3 Except to the extent that the context requires otherwise, any reference in this Charge to:

BRXEDAMEN  RIWRTREANEAAZHH ¢

4y any document shall include that document as in force for the time being and as
amended in accordance with the terms thereof or with the agreement of the
parties thereto;
FEAT AR O S F R GEXE  ARBEFRRZEFIRAES
TR A

(2) any enactment shall include the same as from time to time re-enacted, amended,
extended, consolidated or replaced; and

AEFEMA I LR EMMA ~ BT TR~ S FHRBRGIRAK,; F

3 a “person” includes any individual, company, corporation, firm, partnership,
joint venture, association, organisation, unit or trust (in each case, whether or
not having separate legal personality).

“AN CBIEBAETAA S NE CER S B/E o~ AREL - AR E e
A FuRfiEie (BEEHERLT  LURFEFB/INEATR) -

1.4  The headings and table of contents in this Charge are inserted for convenience only and
shall be ignored in construing this Charge. Unless the context otherwise requires, references in
this Charge to the singular shall include the plural and vice versa and references to one gender
shall include ali genders. Unless otherwise stated, references in this Charge to Clauses are to
the clauses of this Charge.

RAFIE T WFR AR B RMAFEALALMIEGA » ABBAWILHETFLES - REXES
HE > AR PTRRAEHNROHELE RI P4 RE—FEJ R EFMALI -
Mgk B A B 0 BN A Pt F R 3 RS AITIRHER

2. CHARGING PROVISIONS it & &

2.1 In consideration of the Chargee, in his capacity as attorney of the Vendor, agreeing to
sell all the Shares to the Chargor and as security for the performance of the obligations of the
Chargor under each of the Promissory Notes, the Chargor as legal and beneficial owner hereby
charges by way of first fixed charge the Charged Shares to the Chargee as continuing security
for the payment and discharge of the Secured Obligations.



£ R AFIRARE TR E G H ) EIFA 4 A4 1 8 AIFILA - FHEHITIC ARE
B REH RS BTIER  WIRANREEN A LIFIERSAER N BE
AF o RE—BZIFIEGH X B FIF LRI FAIFILA A F &R
WA FBIFHE O INLBRBAT -

2.2 The Chargor hereby undertakes that it shall upon the execution of this Charge, deliver
to the Chargee the following documents;:

AL SR  ERATRITIENT » W ARITIEA AT T A

(1

@

€)

@

)

(6)

(M

original share certificate(s) in respect of the Charged Shares issued in the name
of the Chargor;

RIIT AL LR AT 0 B AR IE D ;

undated instrument of transfer in respect of the Charged Shares duly executed in
blank by the Chargor;

HFRAEXRLZEFN TG A RENE B ATl $H;

undated written resolutions of the director(s) of the Company approving the
transfer of the Charged Shares;

28 EFRRHLATIERA AR B I B BRI

dated letter of authority signed by the Chargor to authorise the Chargee to date
the instrument of transfer, the resignation letters of the directors of the Company,
the declaration of the Chargor, the irrevocable appointment of proxy and
irrevocable power of attorney and the board resolutions referred to in sub-
paragraphs (2), (3), (4), (6) and (7);

BIFRAZZHERP GEHABH) - BAVRIFZAZABILEH - &
S EFHIRME  WILANEFRA - FTHPHRAERRBERTHRY 092K
FomA&R (2) ~ (3) ~ (4) ~» (6) &R (7T) RAFEAEZFL AW
H#;

undated declaration of the Chargor that there is no loss of the certificate(s) as
referred to in sub-paragraph (1) above;

WIRARER B FAR 2P EXE (1) JmlieHEsEk;

executed but undated irrevocable appointment of proxy and irrevocable power
of attorney made in respect of the Charged Shares for all shareholders’ meetings
and written resolutions of the Company; and

MR AARARACRPEAURITILANE LY TEFRRIADY
AR T WP RREERF TR ERS; Fo

[Intentionally deleted].



[ &Mk] -

2.3  The Chargor hereby undertakes that upon receipt of any further shares or securities of
the Company or any dividends, rights, monies or property accruing or offered in respect of the
Charged Shares or other securities of the Company, it shall be included in the first fixed charge
hereby created, and it shall deliver the original share certificate(s) of such further shares or
securities of the Company to and deposit the relevant instruments of transfer in favour of the
Chargee or any one or more of its nominees, or other applicable instrument of transfer
acceptable to the Chargee, all duly executed or if required by the Chargee, in such form that
the Chargee may complete the due execution thereof (which completion on behalf of the
Chargor, the Chargor hereby expressly authorises and ratifies) with the Chargee or its nominee.
FI0 AT LRI 0 B F) METHE — R IR A 0 R 8] BT IL ARG R E A
R RE G HETAE A S BRIARM S AR L E - £E

RiFie T > HEBREE - SR RIEHOBBREIN BRI EARL — 4 RS 4

A IR ANRIEXHRARTFIRAZL N EAERFIEXHFARTFRALEL
REN > A EXEHEEXEE Sk RAITCASE A8 £ X4 R RITIEA
TRARBREREE (WWILAFLAARMBERITIEATREZEE) -

3. FILINGS AND REGISTRATIONS E

3.1  The Chargor shall procure the following annotation be entered on the register of
members of the Company (the “Register of Members”) maintained by the Company within
ten (10) Business Days after execution of this Charge:

Wi ARAEATIREELET (10) A-HBR > AXKRELH ( "HRELW, ) ¥
ko FHLIE

“The 100 ordinary shares registered in the name of ZEPHYRUS CAPITAL

LIMITED is charged in favour of TSANG CHUN HO ANTHONY pursuant

to a share charge dated 4 September 2025, as amended from time to time.

The date on which this annotation was entered in the Register of Members

is [date] 7.

“2t ZEPHYRUS CAPITAL LIMITED % X B2 65 100 A #:8 CHRIE2025
# 9 5 4 B&ReIFE (BFRIHET) BIFHFR - FMETGH]F
NBFELH "

3.2 The Chargor shall, within thirty (30) Business Days from execution of this Charge,
provide the Chargee with a certified true copy of the Register of Members with the annotation
referred to in Clause 3.1.

FIRARAERFRIATEZT (30) A48 AGAIFIEARK N EZIEGRER
AEA AMEE 3] FFRAEMME -

4. REPRESENTATIONS AND WARRANTIES [ ik fuiRiE
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4.1

The Chargor hereby represents and warrants to the Chargee as follows:
I AHF LB ARITIEA S AHIRIEL T ¢

(1)

@)

(3)

(4)

(5)

it has full power, authority and right to charge the Charged Shares in the manner
provided in this Charge free from all Dispositions and Encumbrances;

CHA ZEHRT) > ARA A LARITIL T AL 69 7 BT i MR
RRAFAR B P A1 48

all necessary actions and authorisations under its constituent documents or, as
the case may be, the laws and regulations governing its organisation and
existence for it to enter into this Charge and to perform its obligations hereunder
have been taken and obtained;
CRBRHEAIHREBER AR EEGEEREN (AERAME) £
BRI KT AT A oo B 4T Bh A0 484X > B H BT AP I F A AT H A A dw i @
Fe L5

the execution, delivery and performance of this Charge by it will not violate in
any respects any provisions of (a) any law or regulation or any order or decree
of any governmental agency or court to which it is subject; or (c) any mortgage,
charge, deed, contract or other undertaking or instrument to which it is a party
or which is binding upon its assets, and the execution, delivery and performance
of this Charge will not result in the creation or imposition of, or any obligation
to create or impose, any Encumbrance on any of its assets save and except the
Encumbrance created hereunder;

HPAT ~ KA BARATCEETIRYFRERATEMMRAE © (a)
AT AR REM  RE IR ERT BUF M RIE R ET 2 K4
% (b) HMER—FRxFERFEAARNGIETHIP ~ 3P~ B
AR REMAERIE » HFEAIFILHIAIT - AATEITRESHBTE
FERT R R R R AR F AR AR SR T KA AR AT AR 428 L
A2 AR AT 12 3R 3 6 A B 4Bk 41

all governmental or other authorisations, approvals and consents required for or
in connection with the execution, validity, enforceability or admissibility in
evidence of this Charge have been obtained and all such authorisations,
approvals and consents are in full force and effect;

CRFARIFIL AT ~ Frolk » TRATRRTHAMEA T A E BT R
HAbIAR ~ AR & FEAFRERR - WERREHRLH L,

this Charge constitutes its legal, valid and binding obligations and enforceable
in accordance with its terms;

AFILMAREE  FRARFHARINLSE A TREBELFREHRAT;

8

-



(6)

(7)

(8)

€

(10

in any proceedings in relation to this Charge taken in the country of its
incorporation and the relevant jurisdiction where it carries on its business or has
assets, the choice of Hong Kong law should be recognised and enforced;
EXNEMALHBRALLE LS RIMA R/ XA AT HEREAT
HARFIRE RGEMEERAE T 0 FBEEHEFRABARIA AT,

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

CBESRERHLEENL LR EREET R REANBYERIFIE
(7345 ~ H)k ~ AT ~ oW R A EZRFEMB RN (ERRK
i)

no litigation, arbitration or administrative proceeding is currently taking place
or pending or threatened against the Chargor or its assets which if adversely
determined would have a material adverse effect on the ability of the Chargor
to perform its obligations under this Charge; and

BETAALHILARLET AR FRITHBFELLZAEARE®
Sk RSB B 0 B ~ MR RATEAE A S AN E I A AT IRGD
ABITRELERBIPA T LESHES BALETRFHEH; Fo

the facts stated in the Recitals are true and correct in all respects; and

FEPHle)FRELY DA Z A KFEH ;T

it shall not sell, transfer, assign or otherwise dispose of, or agree to sell, transfer,
assign, grant or agree to grant any share options in respect of, or otherwise
dispose of, the shares of Carry Wealth Holdings Limited (stock code: 00643 HK)
held by the Company.

CAREHE Bt UA T LE  XAFREHE  HiL - BTREAEER
TARTAEAR > R BT AR B AMBFEIEEIRRAE RAE (AR
2 100643, HK) &A% <

The Chargor further represents and warrants to the Chargee that so long as part of the

Secured Obligations remains outstanding, each of the representations and warranties set out in
Clause 4.1 will be correct and complied with in all respects.

Wi A — 5B APIRAF B RIE > RESpRAHSHAEL & 41 FFAE
H B RG A ARIER LT A F B EAFFERT

GENERAL COVENANTS — #3284




5.1 The Chargor hereby covenants with the Chargee that so long as part of the Secured
Obligations remains outstanding, it will:

FIANF LG RIFIEANE » AR TERBMM M RIER » EF

ey

@)

€)

(4)

)

(6)

(7

warrant and defend its title to and the security interest in the Charged Shares
hereby created in favour of the Chargee against any and all claims of all persons
whomsoever;

1RIE 147 T & <45 b3 S0 8 BAURITIE AT 5 35 AW IF L AL 47 89 BT R ALfe
R E > BHE & FIRTAMIEFFFR A B,

procure that at all times the Charged Shares are free from any restrictions on
transfer;

HALRAT 1T B AT AR AEAT 0T 4% 2R R AT H Ak R A

duly perform, observe and comply with its obligations hereunder in all respects
and in accordance with all laws and regulations applicable to the transactions
contemplated hereby;

BBERTARIVICTZ H Ak EfkN AHAH DL Y BT
EFFFFELERIFIRA T LS

advise the Chargee in writing upon becoming aware of the occurrence of any
event or any material adverse factor which may inhibit the Chargor in the
performance of its obligations hereunder,

Feho R BT HE W ARITIL ABATAIIE N T L& B E4 R EMTEAR
FEEHEALESE LB BB BoARITIEA;

within three (3) Business Days upon becoming aware inform the Chargee of the
occurrence of any breach or non-performance of the Secured Obligations;

& EZ (3) MAEAA > BERFALSHEMEHRARETERE
Fo 7RI A

obtain and maintain all authorisations, approvals and consents to ensure that this
Charge is and will remain in full force and effect and take immediate steps to
obtain and thereafter maintain in full force and effect any other authorisations
which may become necessary for the purposes stated herein;
RAFHBRMAEZR S BB R RARAFRALFHERDAR
AR FAPRBBERFF A RF N RARITRALBH N TR
B R E A% AL;

2
i
My

ensure that at all times the claims of the Chargee against the Chargor hereunder
will rank first in priority of payment and security against the claims of all its

10



creditors;
AR AT I F T ARAF I AT IE AR ARE AT E AL B RERY
& 45 4050 T AT A U A B A%

(8)  within three (3) Business Days notify the Chargee of any notice or
communication relating to this Charge, which may adversely affect the rights of
the Chargee under the Sale and Purchase Agreement as and when the Chargor
receives the same; and '

AR AKB RS AR AHBELRBNE  BAEAZAN B) A
BA@EmAITFIZA WEBLORBRTENAFRBALSEZ LA TH
AP EARF By 5 Fo

(9)  do or permit to be done everything which the Chargee may reasonably require
to be done for the purpose of enforcing the Chargee’s rights hereunder and will
allow the name of the Chargor to be used as and when required by the Chargee
for that purposes.
HWATAIPEARAFRAT MM S ERREFH—9 0 FAWE
ARIFIEAR LB 6 2 R ERITFIRAGRE -

5.2  The Chargor firther covenants with the Chargee that so long as any part of the Secured
Obligations remains outstanding, without the prior written consent of the Chargee, it will not:
FIRAZEHRIFLALE » ABEFAHFAETRIMAER » RERIFILAFRAS
BEE > WAL E

(1) dispose of, create or permit to arise or subsist any Encumbrance over the
Charged Shares or any part thereof or the equity of redemption thereof under
this Charge; nor
RE S BRE RS A R AT IEARAT R EAET IR 4 RARE AT ID I
EA B B AT 4R B

(2)  permit or agree to any variation of the rights attaching to the Charged Shares.
AW BB & 3T A AT R T e A AT R B o

6. DIVIDENDS AND INTEREST j% £ fuf] &

6.1  Any dividends, payments, interest or other amounts on or with respect to the Charged
Shares shall be paid to the Chargee upon the security hereby constituted becoming enforceable
and, shall be applied by the Chargee in discharge of the Secured Obligations and if received by
the Chargor shall be paid over to the Chargee upon receipt and until such payment shall be held
by the Chargor in trust for the Chargee.

IR ETAEE AR MERE AT EERLSFER TRATHS LA 5K
FILA R ANE M EEKE B AL ARIFIEA > BBIFILANRIFICAK

11



5465 X UM -

6.2  Until the security hereby constituted becomes enforceable, the Chargor or its nominee
shall at any time at the discretion of the Chargor exercise any voting rights in respect of the
Charged Shares to the exclusion of the Chargee provided that any such exercise will not
contravene any provision of this Charge or prejudice the interest of the Chargee in the Charged
Shares.

ARG L BA TRATIEZA > FIRAKERE AR B 17 R T A7 LA AT AR
TR F A > WTRAET L BT R AR 28 RAITIEHEMMNE R FARITIEALITIZM
7P AR

6.3  Upon the security becoming enforceable and at any time thereafter, the Chargee or its
nominee may (to the entire exclusion of the Chargor) at any time at the discretion of the
Chargee exercise any voting rights in respect of the Charged Shares and all powers or rights
given to trustees by sub-sections (4) and (5) of section 11 of the Trustee Ordinance (Chapter
29 of the Laws of Hong Kong) in respect of securities subject to a trust and all powers or rights
which may be exercised by the person in whose name the Charged Shares is registered.
LIEH AN TRFIATH REBEMEE » AT RAREREATHEHERZE (£
EHRITIRA) TERIPICR T EETRER » UR (REAZH) (FHEHNE
20%) BlI£ % (4) B (5) 3BT L ARIEFTHWITEGHFERS FAH - 17
6 LA R AT LAY BIE AT REAT R B9 P F AT AH -

7.  ENFORCEMENT OF SECURITY 447 &

7.1 The Chargee shall be entitled to declare all or any part of the security hereby created
immediately enforceable on or at any time or times upon breach by the Chargor of any of its
representations, warranties, undertakings or obligations under this Charge or any breach or
non-performance of the Secured Obligations.

— B RABREARIPIRAT OEMGFE ~ RIE ~ RERLSF » RER KA H T
RS0 RITIRAFREH IR H o) 230 RABTIRR T LB RAT -

7.2 Upon the security hereby constituted becoming enforceable and at any time thereafter,
the Chargee may without prejudice to any of its rights under this Charge, to the exclusion of
the Chargor, and without any notice to or further consent or concurrence by the Chargor
exercise all rights and enjoy all benefits attaching to the Charged Shares as if it were a sole
beneficial owner thereof including without limitation the right to vote and to receive dividends.

HRELEFEAFTRATHSE » £G4 E) » ARIFIEAT AR Ty LA K9iL
MTF ERAAERT  ARCEIPICAGOFEALT > ITEAFRHF EZL2 Mo T
AT AEHNE R EREE-—REBEA—H OEERARTHREIRNES
AHTE -

7.3 Upon the security hereby constituted becoming enforceable after the Chargee has given

12



to the Chargor a notice of its intention to dispose of the Charged Shares, the Chargee shall be
entitled to dispose of or appropriate to its own use and benefit (the last mentioned being treated
as a sale at fajr market value less costs incurred in such sale) the Charged Shares or any part
thereof (provided that if it is by way of a judicial sale, the Chargee or its nominee may obtain
leave to bid) by such method, upon such terms and for such consideration (whether payable or
deliverable immediately or by instalments) as the Chargee may in its absolute discretion
determine with power to postpone any such Disposition and in any such case the Chargee may
exercise any and all rights attaching to the Charged Shares as it in its discretion may determine
and without being answerable for any loss occasioned by such Disposition or resulting from
postponement thereof or the exercise of such rights. The Chargor shall not have any claim
against the Chargee or its nominee in respect of any loss arising out of any such sale or any
postponement thereof howsoever caused and whether or not a better price could or might have
been obtained upon the sale of the Share or any of them by deferring or advancing the date of
such sale.

AAIFITIRLAEBERN TRATALAIFRACATRAR BB EFLRE B LG
AIFRAR B L BB AR T R~ Fkfostth (RSB XA/ XA RTH X
M/FAT) RESBIFILRHREEAE S BATEAFKRE (FERARE LT THME
MEMEHEAANEE) o (LELAEBE ABCAREREATRASSE
T) A RAFREREMZERE » TR LBH R RAUTR SR8 % 8
EATERAERA > BAFNRIEFELE ~ R EARFTHERGEMR K R T - 4732
AFRBHAETZE L ERERSFBAEMRAEL (RiSTHRES 2 TRICHAIRE
RRATHEIHMAETTRF ZMUME) GRITEARLBERARBETER -

7.4 All monies received by the Chargee in respect of the Disposition by it of the Charged
Shares or any part thereof or otherwise howsoever arising out of the exercise by the Chargee
of its power hereunder shall be applied in or towards payment of the Secured Obligations in
such order as the Chargee deems fit.  If such proceeds are insufficient to discharge the Secured
Obligations in full, then nothing contained in this Charge shall prejudice the rights of the
Chargee against the Company or its subsidiaries or any other person under this Charge in
respect of such deficiency. In conmection with any proposed Disposition, the Chargor hereby
waives all rights to confidentiality in respect of the Shares or business of the Company and its
subsidiaries.

ARAPILAFE R BB R & EARFTH 5 R EAIFIRATRAIFLAT T R 4
8 B XN B MY ET A 2R MR AIFIEAANSGENNASA T A4 RRES - o
RLBAKBREUELFRABAMS  AFRETAZTEREAFRARLE L
AT 8 REF N RAEMEAGIA - MAEMMNORERT > FILAFRE R
HNHRETFRENRGTRLEH LOMARER -

7.5  For the purpose of assisting the Chargee in the exercise of any rights conferred by this
Clause 7, the Chargor hereby covenants that it will execute such instruments of transfer, proxies
and other documents as the Chargee may reasonably require and will procure the registration
of transfers of the Charged Shares and the entry of the Chargee or such persons it may appoint
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in the Register of Members as the holder of the Charged Shares and give ail necessary
assistance to the Chargee in arranging the registration of the transfer of the Charged Shares to
the Chargee or such persons it may appoint in the books of the Company and the entry of the
Chargee or such persons it may appoint in the Register of Members as the holder of the Charged
Shares.

BT HBARIFIDAITEARE T FB T OEMTAH - 92 AL AR BIFEEAIFIE
ATHRAEZZRGHIEX A ~ B e FHRERIFIEASEEREL H#
IR AWIRBAIFA AN TILH G RITICARME — L Za9theh » SR HEIFIFILR
WHILG R RASEENGREFHENOA  RBAFRARKEERRLR PR
AR IF IR ITH AR -

7.6 Without prejudice to any rights of the Chargee under this Charge, upon the security
becoming enforceable and at any time thereafter, the Chargee may, by deed, or otherwise in
writing signed by the Chargee or any person authorised for this purpose by the Chargee, appoint
one or more persons to be a Receiver of the Charged Shares and may from time to time fix his
ot their remunerations. The Chargee may similarly remove any Receiver so appointed and
appoint any person as additional or replacement Receiver(s). If the Chargee appoints more
than one person as Receiver, the Chargee may give those persons power to act either jointly or
severally or jointly and severally.
ERHoaAITIRALERIFIRATHEMRANAEFERT > 2EBRTHFTAL E4E
fratiE] > AFRATRIRERGERRBRATEEFGRELI GV £E—4
RET—EATHBIPRBEABETA HTRNEZLHH - RIFEATRAHEL
fE{Tho b3 EHHEA » HEGEMAIRAS KB RBEEA - wRAFIRATFER L
—ARTEAN MAFRATUREFXEALBRRER R LB FoADARITEHRSY -

7.7  Any Receiver appointed pursuant to Clause 7.6 shall have, in relation to the Charged
Shares in respect of which it is appointed:

RIFET6LXEENEMETA REREFHIWRKSIME - BIFE

(a) the rights, powers, discretions, privileges and immunities conferred on
mortgagors, mortgagees in possession and/or receivers by any applicable law;
BRKEZRFRIFA - FHFARITICAR/RET ANGF ~ R~ BIER
HRERE L

(b)  the powers and rights of an absolute owner and power to do or omit to do
anything which the Chargor itself could do or omit to do (including without
limitation the right, in relation to the Company whose shares, ownership interests
or other securities are charged pursuant to this Charge, to concur or participate
in any of the matters specified in Clause 7.2, in each case in such manner and on
such terms as such Receiver may think fit, and the proceeds of any such action
shall form part of the Charged Shares);

BT IMA NI FARA] 0 B R R AT I IRAS S T 2 AR
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(c) the powers and rights conferred on the Chargee; and

P AP IR AR Fo i A 5 Fo

(d)  the powers and rights set out in Schedule 1.
F R LA B AR A BARAH

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

BN AATE T AGRF RN~ B A3 fAE 0 ) 5 AR
AR R H RAFH e TAoRE

7.9  Any Receiver shall be the agent of the Chargor for all purposes. The Chargor alone
shall be responsible for each Receiver's contracts, engagements, acts, omissions, defaults and
losses and for liabilities incurred by that Receiver, except for the gross negligence or wilful
default of that Receiver.

BB AN BERTIRAGREAN - WAL ERTENBETANEGE - HZ ~ R
KR~ AP REARREHEPAS LU TERT > EEEFANEATARHLES
B b o

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

ARIFIRLAT R EAETEE AR REMEA RGN THETRZRFE (ETHER
BB AN ) HMARER o ARIFIRATIES AES AKE KA T LAAERE - WiILAR
B AR B A IRBFo A A B AR ~ Wk~ TTfERF L -

7.11 Neither the Chargee nor any Receiver shall be liable for any losses, involuntary or
otherwise, which arise in the exercise by the Chargee or such Receiver of its powers under this
Charge.

RITILARAETHEE AR PRI AR RBEE ABTEAFILAT ) @ - 46
tET Ik B R R4 KRR TTE

7.12  Any rights conferred by this Charge upon a Receiver may be exercised by the Chargee
while the security is enforceable, whether or not the Chargee shall have taken possession or
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appointed a Receiver of any or all of the Charged Shares.
EARTRATIE » RLARIFILART LA REEIIERMABEA > B TITERIF
R TP AEMAA -

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

B RAT LA BAR AT T AT LAE 47 7 XA AR AT 2 T4 BT AR A S 42 T 42
A e AR BRI TRIBAFRCARZEEA (ABFAME) AN SEH L
M (G4E5HRR) BT -

8. THIRD PARTIES DEALING WITH THE CHARGEE
HAMEARTREGE =N

8.1 The Chargor agrees that, upon any Disposal of the whole or any part of the Charged
Shares or rights which the Chargee shall make or purport to make under this Charge, a
statement in writing signed by any director, officer or manager for the time being of the
Chargee that the security constituted hereby is enforceable and that the power of sale has
become exercisable shall be conclusive evidence of the fact in favour of any purchaser or other
persons to whom the Charged Shares or rights may be transferred. The purchaser or other
person will take the Charged Shares or rights free of any right of the Chargor or any person
claiming under it and the Chargor hereby undertakes to fully indemnify the Chargee and keep
the Chargee fully indemnified against any claim which may be made against the Chargee by
such purchaser or such other person by reason of any defect in its title to the Charged Shares
or other rights.

FILAR & ¢ LRI IEAARIEARIPIE I 1T B R EARFTI0 5 A8 A AF) AT Rt
TR R AP RARAEEMEF ZRRARNGZLZHBHDERN (F AR
IR X EERTTRATE R EARTTATR) - xPEAT AL T BAY S AUH 45 M X F 2,
HAL AR FRGREIER - WEF R I AERFHITICRE XA LR 237
B A EAH] SR A S AEAT AR TR B > B3PI A AR R 30 B 37 L ARy L e Al
FrAABREL S RAITIEATRERGRR > QAT EZARBLSAREHFFSRELR
WEAEARIEE -

8.2  Upon any Disposition of the Charged Shares or any part thereof under Clause 7.3, the
purchaser shall not be bound to see or enquire whether the power of Disposition of the Chargee
has arisen in the manner herein provided and the Disposition shall be deemed to be within the
power of the Chargee and the receipt of the Chargee for the purchase money shall effectively
discharge the purchaser who shall not be concerned or be in any way answerable therefor.
RABET IF LR REEMESHTLREN > MEFALLSFREARIFILANRE
MAFTCEAWIERNES L - BREBAHEAFTIDARIREE A » BARIFCARY
TR E BB FLERMEF TR MEF L E T thREBIEMRERBETALE -
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9, FURTHER ASSURANCE i — #4% 3

9.1  The Chargor agrees, at its own costs and expenses, to execute and do all assurances,
acts, deeds and things as the Chargee may reasonably require, and procure other interested
parties so to do, for protecting or perfecting the security over all or any part of the Charged
Shares or for facilitating the realisation of all or any part of the Charged Shares and the exercise
of all powers, rights, remedies, authorities and discretions vested in the Chargee. The Chargor
shall, in particular, execute all transfers and assurances of all or any part of the Charged Shares
whether to the Chargee or to its nominees or purchasers and give all notices, orders and
directions which the Chargee may think expedient.

WIRARE BITRERART L RATERATAFRASEERGAERIE ~ 1TH
RYRED > FAREEAERRAZHEM  BRP RS2 RAETIGITILRE
B4R 0 RALHERD I RABTE ST I A TMBATEAA RS - BFARIFILAHK
)~ AR A A BB ER - HFFHE 0 IFIEARIATEI KA 47 LA
BIER A 4 LA ARIE » BRI R AARWIEAZERERLZARMEA » F R HAIFIZATE
IANE LM E B~ A FodEN o

10. POWER OF ATTORNEY £it$H

10.1 As continuing security for the discharge of the Secured Obligations and the
performance of its obligations hereunder, the Chargor hereby irrevocably appoints the Chargee,
the Receiver and any officer from time to time nominated by the Chargee, each with full power
of substitution and each with full power to act alone, to be its attorneys and in its name and on
its behalf to sign, seal and deliver or otherwise execute and do all such assurances, deeds, acts,
documents and things (whether as their own act or deed or otherwise) which, in the opinion of
the Chargee, it should execute or do pursuant to any of the terms of this Charge or for the
purpose of giving the Chargee the full benefit of this Charge and the security hereby created
and generally to use its name in the exercise of all or any of the powers conferred on the
Chargee hereunder.

1 77 BATIRARME S F0 BAT B £ AP IRR T L4 oy 424 » 3792 A5 0L 7R 7T 4 3eAE
GAIPIRA  BEAFAIFRARGREGEMSRER > EANRE ZEGERAKR
HIE BRITESLNRS > BEEERA HUELLFRERLEE S £2F - 4
H R e XA A AT A BL RARIE B4~ ATH ~ XAREY (RIERAEARE

FWATARRHREFTR) 0 AARIFRARARITIRRAMIRRMEIRE > FE
FTARARIFIEIL T AITIC AN AT H RABTARS WERIFIRALR -

10.2  The Chargor hereby ratifies and confirms and covenants to ratify and confirm whatever
such attorneys shall lawtully do or cause to be done by virtue of Clause 10.1.

IP 8, ASE AR A AR IA AR M A AR RIEAREE 10,1 Fe ik Tk R ARAE I
et ETFN o
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11. RELEASE g#rx4u4%

11.1  As soon as reasonably practicable after the discharge of the Secured Obligations
(including provision for contingent liabilities in such manner and of such amount as may be
determined by the Chargee in its absolute discretion) and all obligations and liabilities under
this Charge but subject to the rights of any other person which have arisen as a result of the
exercise by the Chargee of any of its powers, rights and remedies hereunder and the rights of
any third party, the Chargee shall take all steps that may be necessary to release and discharge
the Charged Shares from the security hereby created and where appropriate, transfer the
Charged Shares to the Chargor or as the Chargor may direct and release the Chargor from the
terms of this Charge.

ERATEEGBES (AERTFIRALTHHRARHRF AGALH) URAAWILRT
B R XA 4R (BB R AT AT AT T P 4 44T R A B R A 69 4
) ASEWRTHGFERT AW IEARRB LR — 7% BHE + FBRIFIZRSL S
RS  FAEESHATHITERMEILAITILA > RLBITIRAGI T IHIPICR
Pragib it A > HARATIL AR LA KR -

11.2  Any release, discharge or transfer as mentioned in Clause 11.1 shall be in such form as
the Chargee shall approve and shall be made at the cost and expense of the Chargor. On any
release of any of the Charged Shares, the Chargee shall return the identical securities which
were deposited, lodged, held or transferred.

% 111 £ VREGETHR - BRRBILERARTFLAMEGHS - F R GIFL
ARERA » EBRBAEMIT RSN » RIIEARZERCHFAN - FH -~ HFF L4518
A8 ] 4E 3

11.3  Any release, discharge or settlement between the Chargor and the Chargee shall be
conditional upon no security, disposition or payment to the Chargee by the Chargor or any
other persons being avoided or reduced pursuant to any reason or ground whatsoever including
without limitation any provisions or enactments relating to bankruptcy, liquidation or
insolvency and in the event of any such avoidance or reduction, the Chargee shall be entitled
to enforce the provisions of this Charge against the Chargor subsequently as if such release,
discharge or settlement had not occurred.

TR R E MK ZRMA/FEENE FRIBAL B A A s R
RAFILAA AR L IATRIPILFHR > AARR £ AR -

11.4  Clause 11.1 shall apply only in respect of such number of the Charged Shares as remains
after the exercise of the rights, powers and remedies of the Chargee in the event of the security
conferred by this Charge becoming enforceable and shall not in any way restrict or be construed
so as to restrict such rights, powers and remedies.

FILIAREAFERFER T RRTITHEALT » ARIPCAATERF - KA
AR R AT IR R E 0 F B RAF BT X PR SUARAR 0 MR b B ARA]
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12. NATURE OF SECURITY 3={%i% 8

12.1 The security created by this Charge is in addition to and not in substitution for and shall
not in any way affect or be affected by any other security or guarantee which the Chargee may
now or at any time hold or take from the Chargor or any other person in respect of the Secured
Obligations and the obligations and liabilities under this Charge.

AIFILR A EFEEF A RERESRNL » BRF 0T R LA IEADF R FFRT 5
BAGEEEE (A7 54 Wit AREMELRARERLFRERIFIERNT i
fEPR#AL) B0k -

12.2  The security created by this Charge shall not be considered satisfied or discharged by
any intermediate payment or satisfaction of the whole or part of the Secured Obligations but
shall be a continuing security and shall extend to cover any sum which shall for the time being
constitute the balance due or expressed to be due from the Chargor to the Chargee in respect
of the Secured Obligations.

AIpig iR L IR AR BT F B R TR LA RER - BAFEEER 0 NG
E4792 A4 AT R L G X ARIFIL AL R BFR LS HEMRFIERR -

12.3  For the purpose of enabling the Chargee to sue or claim from the Chargor the full
amount of the Secured Obligations and the obligations and liabilities of the Company or to
preserve intact the liability of the Company or any other person, the Chargee may at any time
place and keep for such time as it may think prudent any amounts received, recovered or
realised under this Charge or as a result of the exercise of any right conferred herein to and in
a separate or suspense account to the credit of the Chargor or of such other person or transaction
as it shall in its unfettered discretion think fit.
HEEAITCLARSOAFLARK RO IEALFEALFHENLMA LN T
Z A KRR LR G Q8 RET LA T » ARIFIEATHEEIFARE AP TR E
F A8 AP IRIR T BB A AH T D AT R AN RRRG LK - RAIPIR
ASMBERL GITHEOAAACEZARBARKRHFHR T -

13. MISCELLANEOUS %

13.1  This security and the rights of the Chargee hereunder shall not be affected by any act,
omission, fact, circumstance, matter or thing which, but for this provision, might operate to
release or otherwise exonerate the Chargor from its obligations hereunder, including, without
limitation, and whether or not known to the Chargee:

AR Ao AKATIE AL RPN F AR R SAEMAER - R4EH ~ FE - FaL -~ FHIk
Ee B BRIEREZRS  BEFH - FER -FL -BRA - FARXFDLTHES R
RRUBEFT X ERIFRALAFILATHLE  QEEART » ZRATFRAZES
4ni¥ .
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(1)

2

3

4

(3)

(6)

(7

(8

©)

(10)

any time or indulgence granted to the Chargor or any other person;
BT3P i A RAEAT R4l A B9 4247 B ) 3 IR ;

the taking, variation, compromise, renewal or release of, or refusal or failure to
perfect or enforce or realise any rights, remedies or securities against the
Chargor or any other person;

B~ B~ &~ SRR RELERARTSFIMATR RN =
378 A RAEAT H A A B9 4247 AUF] ~ b HIE I SRR &

any want of authority by any person purporting to act on behalf of the Chargor
or any other person;

A4 B AR AT IR A BT AT F AR LR

any amendment to, or variation of the terms of this Charge;
xF AAF B K R IET T R B Bk

the Chargor or any other person not being or ceasing to be legally liable for
discharging any obligation or liability undertaken or purported to be undertaken
on its behalf;

B ABRAEAT E A AR A KA BT AAFRR LRI RF HRAREGER L
% R TR RdR R AT,

the illegality, invalidity or unenforceability of or any defect in any provision of
this Charge;
AIIT M HE LA IERE ~ LM KR T AT RIETH2 14,

the lapse or expiry of applicable limitation period;
EHE B T RSB,

the absorption, amalgamation, reconstruction or reorganisation or other change
in the constitution of the Company or any other person;

AAXRLRAGRMES  BK - S EERFRMAREEL;

the winding-up, liquidation or dissolution of the Company, the Chargee, the
Chargor or any other person;

N E) S FRIFIRA S WIRASAET R A F R  FE R

any other act, omission, event of thing whatsoever which but for this provision
would or might afford an equitable defence to a surety or otherwise operate to
discharge, impair or affect the obligations or liabilities of the Chargor hereunder.

BRAZIN  BRTRATIRARBEFERLN KA 0H BT
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13.2  This Charge shall continue to be effective or, as the case may be, shall be reinstated if
at any time payment of any sums paid to the Chargee or hereunder must be rescinded or
otherwise repaid or restored by the Chargee upon the bankruptcy, liquidation, reorganisation
or otherwise of the Chargor (whether as a fraudulent preference or otherwise).
AFRBEBGEK RETHAERT (MEAABEARE) REsRERS * FHIPIL
ABFE ~ FE S FEEABEBEY (RICEFTHARERMAISHIL)  FBERIFIL
Al SR ~ BT R EARIE AN IE T AT SY4ETHRIR

13.3  For the purpose of discharging any Secured Obligations or of paying any moneys into
a suspense account, the Chargee may convert any moneys received, recovered or realised by
the Chargee under or pursuant to this Charge from their existing currency of denomination into
the currency of the Secured Obligations and any such conversion shall be made at the open
market selling rate of exchange for the currency of the Secured Obligations against the existing
currency.

R FIBAET RS R EAHON LA B G MK o AIFIT AT FRATIEARIBRAT
TR~ KE R B R EATHORA LA TR R TR ARF AR EEHRF R
RABHRFEFESRTARAE R T OLFTinE HCREFT -

13.4 No payment to the Chargee under this Charge pursuant to any judgment or order of any
court or otherwise shall operate to discharge any obligation or liability of the Chargor in respect
of which it was made unless and until payment in full shall have been received in the currency
in which such obligation or liability was incurred. To the extent that the amount of any such
payment shall, on actual conversion into such currency, fall short of the amount of such
obligation or liability expressed in that currency, the Chargee shall have a further separate cause
of action against the Chargor for the recovery of the amount of the shortfall.

ARABAEAT 3R IR 0 ARAT ) A R A4 REAL T X6 AT I2 A AT SEAT RN G F AT P47
AR AR L E R TE > RFEALBER U 2 E XS RTEN NG FLE M
ERH I o o FABT L B R ST RRSE AR B AR T SR R RRA L E
SEBTIEGHET > NAFRBARIIFRAR LS — TG ERIFR - BRETEM -

13.5 The Chargor undertakes on demand fully and effectually to indemnify and at all times
keep indemnified the Chargee against any claim, demand, action, proceeding, liability, loss,
damage, penalty, interest, cost, charge or expense, legal or otherwise, taken, made, threatened,
sustained or incurred by or against the Chargee for anything done, permitted or omitted in the
exercise or purported exercise of any of the powers of the Chargee or the Receiver under or
pursuant to this Charge.

FIRARE—2E RSB BIAE LR FAFSREARIFRARS LY B
1B E %% B AP IEA R E ARE RARIERIFIZATE R RATEABTR 6AA4E ~ PR
R RAHIBGEMTH MR AFRARBGETT T~ R 50 %
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13.6  Save as may be expressly provided herein to the contrary, time is of the essence of this
Charge. No failure or delay on the part of the Chargee to exercise any power, right or remedy
under this Charge shall operate as a waiver thereof nor shall a waiver by the Chargee of any
particular default by the Chargor affect or prejudice the power, right or remedy of the Chargee
in respect of any other default or any subsequent default of the same or a different kind nor
shall any single or partial exercise by the Chargee of any power, right or remedy hereunder
preclude any other or further exercise thereof or the exercise of any other power, right or
remedy. The powers, right and remedies provided in this Charge are not exclusive of any
power, right and remedies but are cumulative and in addition to every other power, right and
remedy now or hereafter existing at law, in equity, by statute or contract or otherwise.
RIERIFILFHBMEAR 0 BUHEZAFTLHRRA o AIFEARERREEFELR
LI T AMEATAR A ~ ARF] AN I IE > FERN B FHERAT ~ ARF S Ak e > &
FRMAAFIRAIFILAERTHERZYTIAB L » LR Ba R M FRITIEARE
A BEHRAETREARTE EVSELENITHORA ~ AR HH® o LRF
) AAEAT 3 — AR 5 AT ARIFIE AT ARITIE AT 94B4TALA ~ AUH] A 258 - 3k
PR AR 4] Al 3 — F AT AR A ~ AU AN 36 0 RAT BT HAAR A ~ A sk
A o RIFE VRGN ~ AT i S5 I R BB AR AT A ~ A Fo 2h B8
mARRS  HERALERRBLLE Bk ZRAAR REMT X P LA
HEARRS A Fo A B A -

13.7 If at any time any provision of this Charge is or becomes illegal, invalid or
unenforceable in any respect, neither the legality, validity or enforceability of the remaining
provisions of this Charge nor the legality, validity or enforceability of such provision shall in
any way be affected or impaired thereby.

o R AT L A AEAT R ARLAT TR LAET H @ RAIEE ~ B KR T#ATH » W RIFiE
EAFHAOEGEMNE - FRBRTHRITH » MEBEROAEN » FAM R THTEY
B F N LB B RME -

13.8  The Chargor hereby undertakes that it shall, entirely at its own expense, upon demand
by the Chargee with prior notice in writing make, execute, do and perform, or cause or procure
to be made, executed, done and performed, by it and/or use its best endeavours to procure to
be made, executed, done and performed by other necessary parties (if any), all such further acts,
agreements, assignments, assurances, bills, contracts, deeds, documents, evidences of
indebtedness, indemnities instruments, letters, loan notes, notices, powers of attorney,
promissory notes, receipts, securities, undertakings, matters and things as the Chargee shall
reasonably require to perfect or improve the security afforded or created, or intended to be
afforded or created by this Charge.

FIRABARE  RAFRAZRAFT AP DRL KR8 464 « WATPRT
REFRRERMEE - WAT > RARFBAT P/ RRBAEHARELLLEF (LoF)

22



BAT - RAFMAHEANBAARER AL E AT ELRMAREE KT FRHB R
WRMAEERNHER—FTH - L - ik~ RIE - BAE - SR - BY > B
5 ~ PEAECE ~ R > WARZE -~ @i~ A AR BB EH - AR
EHifoFY o

13.9 A certificate of the Chargee of the amount of the Secured Obligations outstanding and
due at any time hereunder shall, in the absence of manifest error, be binding and conclusive on
the Chargor.

AIPIEAE T AIFIRA T IR R Ao B H SSRGS MM IERA AT RAR
FUOgRhFnEn (ARERRS) -

14.  ASSIGNMENT #ik

14.1 This Charge shall be binding on and shall enure to the benefit of the parties and their
respective executors, administrators, successors and assigns provided that the Chargor may not
Dispose of its rights or obligations hereunder without the prior written consent of the Chargee.

Aiviest A RE LB HHATA - TIRA S BERARZIEARFARS  FRFSH
B MRLAZANRBATADDRE » AFRARHRELAEARIFICIAT ayaH
F A5 e

142 The Chargee may at any time with written notice to the Chargor assign its rights and
benefits hereunder or any part thereof to anyone. Such assignee shall have the same rights
and benefits and/or obligations against the Chargor under this Charge as if it were an original
party thereto in respect of its rights and benefits and/or obligations assigned to it. The
Chargee may disclose to a potential assignee or any other person proposing to enter into
contractual arrangements with it in relation to this Charge such information about the Chargor
as it may think fit.
APRATHEEANIEARE RGBS S  BEAATCLATHORAFHERLE
TR HILBETA « BLIEARBRBAFEARILAFASEHULLERA ~H 5
Fo/ R EMEAGRF ~ H BF/ RS RERH ~HER/ ST E BER-F
—# o RIPRATHHELIEARMKAF RS AT LSRRI METALARER
INAEEWAE XATILABNESR

15. INDEMNITY g{g

15.1 Independently of any other terms, conditions and stipulations herein, the Chargor agrees
that if, for any reasons whatsoever, its obligations under any of the provisions hereof is or
becomes or proves to be unenforceable or shall be declared or adjudged to be illegal, invalid
or unenforceable under any applicable law, it shall grant to the Chargee a complete indemnity
and will pay to the Chargee all sums necessary to make good and to compensate the Chargee
for all losses, damages, costs, disbursements and liabilities suffered or incurred by the Chargee
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as a direct or indirect result of such illegality, invalidity or unenforceability.

IR TAETEARR - FHEA oM FRARNE > L RETEMEE -
HARPIREMERTALS R RAN RIERARTHTE - RERBETEREER
B RHAZH I E - RBRFTHRAT » WITIZAR G AITIEARB SRS » H158
ARAFIEA AT PR o6 EHI R 0 SRR Fo aMEARAT IR AR sb £ JE 0% ~ TR F T AT
M EEREEE L RBRGA AL - RE - AR~ L hFotiiz o

16. NOTICES i

16.1 Save as otherwise provided herein, all notices or other communications required or
permitted hereunder:

BAIPIL B AME  AIPILERRAK OMF B kRS

N shall be in writing and may be sent by postage prepaid mail (by airmail if to
another jurisdiction), email or personal delivery;
RAAEMBARE A TRLRRARMAM4 (R EREIEE LEE
BB EH) ~ B FafkRE A,

) shall be sent to the relevant party at the email address or address from time to
time designated by that party to the other party (which must be in Hong Kong),
the initial email address and address so designated by each party is set out under
its name on the first page of this Charge;

RUBF R EG A —FHAHE Tt S (AT EE) &
ROMRY B FHELHEEFRFibaforbir A RFILE NS
T 7

3) shall be deemed to have been given or made to and received by the receiving
party (a) within three (3) days after the date of posting, if sent by mail; (b) when
delivered, if delivered by hand, and (c) on the date that the email is received, if
sent by email; and

UTFTHREHAS AL TFRERAEAZK (a) AfFza= (3)
RARE i FFXKE; (b) R4 wRUAFTAFARIM; &
(¢) domdFeptyXLs  MAKEZELFHEZE; fo

@) shall be in the English language.
R LA BB REAT o

17. GOVERNING LAW AND JURISDICTION i F k48 fu 2 34

17.1  This Charge shall be governed by and construed in accordance with the laws of Hong
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Kong.
sLAFIR S HF R T FHEFARERE -

17.2  The Chargor hereby irrevocably submits to the jurisdiction of the courts of Hong Kong
and of any country in which it has assets and hereby irrevocably waives any objection to any
proceedings in any such courts on the basis of forum non-conveniens. The Chargor agrees that
a judgment in any proceedings brought in any such courts may be enforced in any other
jurisdiction by suit on the judgment or in any other manner permitted by law.

190 A AR TR BRAE SR ERE R/ OEME R/ IR R IR R F R
4% Ph TR VT 4504 Mo 5 s AR AT b 38 SR IR AU AR ST IR I AR AT AN 0 T RAR W ELAUBE -
FAEAT S £ R R RAGEMMIFISERA T 4 FIRT 2GR 2 F) R ATAL IR 3 SR AV
B4R 1] il AR 1T H48 8) R F R AT

17.3  The Chargor hereby consents to the service of process out of the courts of Hong Kong
by the mailing of a copy or notice thereof by postage prepaid mail to the address of the Chargor
from time to time designated by the Chargor to the Chargee pursuant to Clause 16.1(2) and
confirms that failure by the Chargor to receive such copy or notice shall not prejudice due
service.

FIRAB LA ERAZNAR AL PRI AR B BN FEARIFCAREEL6 1 (2)
KR T Ma o MRTAMFEZARIFIZA > FARPEARERIZFIARE
fo R R R HiEE o

17.4  The submission in Clause 17.2 is non-exclusive and the Chargee reserves the right to
proceed in any other jurisdiction having or claiming or accepting jurisdiction in respect thereto.
% 17.2 &Pk REbtEey AP IR AR G4 B0 8 5 E BT RN
A HEAEEHERIME R FMRER G X TR -

17.5 Unless expressly provided to the contrary in this Charge, a person who is not a party to
this Charge shall have no right under the Contracts (Rights of Third Parties) Ordinance
(Chapter 623 of the Laws of Hong Kong) to enforce any of the terms of this Charge, and
whether so provided in this Charge or not, no consent of third party is required for the
amendment to (including the waiver or compromise of any obligation), rescission of or
termination of this Charge.

BRIEAFLIFAIMEMNE » FMIEAIL—FHALBRE (44 (FE=FH)
&1 (BFHBEPIE2E) BHMFRIFILAEMEL > FHRATFRATAAME »
B (BBERFREPETLS) P RL LA EANCHFEZFTRE -

18. LANGUAGE 3%

18.1  This Charge is executed in both English and Chinese. In the event of any inconsistency
or ambiguity between the English version and the Chinese version, the English version shall
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prevail.
AP IR A X R T XU - wHERAD PXUURARZ B FAET A — R L i
XIRAN A e
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IN WITNESS whereof the Chargor has executed this Charge the day and year first
above written. #iERIFIR AT X & B A EF AP0 -

SEALED with the COMMON SEAL of
ZEPHYRUS CAPITAL LIMITED
# FZephyrus Capital Limited&y =B Ep&

and SIGNED by Sun Bang Gui
in the presence of:

3L THRAL &N EE

e e M e e’ e N
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SCHEDULE 1
m&l

RIGHTS OF RECEIVERS
HAEARAH

Any Receiver appointed pursuant to Clause 7.6 shall have the right, either in his own name or
in the name of the Chargor or otherwise and in such manner and upon such terms and conditions
as the Receiver thinks fit, and either alone or jointly with any other person:

WBET ORBRAENEMBEANERURAL L RAIFILAG L LHREHF X 0 Ui
TARNNEGENT AP FREFMN » B R SEATESALRITEAT A

1. to take immediate possession of, get in and collect the Charged Shares;
BB A HEAF Y ERIT IR

2. toborrow or raise money cither unsecured or on the security of the Charged Shares (either
in priority to the Security created by this Charge or otherwise);
HAREELBIFRUFIERG A RIFH TS (R TARIFE~ 2 oiFmR i
A ;

3. to sell, transfer, assign, exchange or otherwise dispose of or realise the Charged Shares
to any person either by public or private offer or auction, tender or private contract and
for a consideration of any kind (which may be payable or delivered in one amount or by
instalments spread over a period or deferred),

MAFRIBARHRER - HFRBALDEETALE - Hik - IH|RUEA4
F AR ERBRIF A FAEAHEGRM (TR-ELF 5P EAA R
B & A R aBaE)

4.  to carry on any business of any company whose shares are mortgaged by this Charge and
manage and use the Charged Shares and to exercise and do (or permit the Chargor or any
nominee of it to exercise and do) all such rights and things as he thinks fit and as if he
were the absolute beneficial owner of the Charged Shares;

2% It & AL RIT IR 8 o4 b & 0 B3R R AR B ATID AR 0 AT
# (REFEREBARBEMREL ATIERIIT) HiAFAEe—RAHBEER
H Ao IR ID AT O BT L BIMAH A — 4,

5.  to appoint and discharge managers, officers, agents, accountants, servants, workmen and

others for the purposes of this Charge upon such. terms as to remuneration or otherwise
as he thinks fit;

HAFFILYBE)  IEGFRERLE s HRER -KREA-2HF AR ~ T A
HuAR » r R ALRE R IR 2B &8,

28

-



10.

11.

12.

13.

14.

to exercise any voting rights in respect of the Charged Shares;
748 A RATIC BT 694748 B AR

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who is or claims to be a creditor
of the Chargor relating to the Charged Shares;

HEMBRARE RETRAMMAGARIF LA AR HE  BIFE &
WMo BHET HIE S KB ~ 43l AR,

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings in
relation to the Charged Shares;

B A AT LA KRF B RG R &R - RN REERS,

to redeem any security (whether or not having priority to the security created by this
Charge) over the Charged Shares and to settle the accounts of any person with an interest
in the Charged Shares;

W B 39 e Bk Ay 4R 4% (RSB R AT AR EGERR) » F & EEM
EFERET PIMAREHANIKE ;

to execute any documents in the name of the Chargor (whether under hand, or by way of
deed);

UAFRAGN L LEF A4 (REAFEHERBLERY)

to purchase, lease, hire or otherwise acquire any asset or right of any description that he,
in his absolution discretion, considers necessary or desirable for the improvement or
realisation of the whole or any party of the Charged Shares or otherwise for the benefit
of the whole or any part of the Charged Shares;

ME T BARAEET W EBEBEAAR A RE XL RIET
—F KA LM F RN 28 RAEAT I 5 64 F) B A7 0 B BT BREVEFT T P KA

to form any subsidiary of the Chargor and transfer to that subsidiary any Charged Shares;
RILIIEAMETRE LT R ETIFILRE R LS EME 2,

to appoint any professional adviser in relation to discharge of his duties as a receiver as
he sees fit; and

FAAEATEWEF > SRATEAE N B EAQRE - MRS, Ao

to do all things which, in the opinion of the Receiver, are incidental to any of the powers,
functions, authorities or discretions conferred or vested in the Receiver pursuant to this
Charge or upon receivers by statute or law generally.

PAEF ANAARBAIFICEF AR FPEPAR—ARERAREZIZTHE AdELNT
ARA -~ BRAE ~ RREERFAAAE EF
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