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The Government of the Hong Kong Special Administrative Region

Chinese translation of this document is available at the end of the form for reference
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To : Director-General of Trade and Industry,
Government of the Hong Kong Special Administrative Region "ot

Small and Medium Enterprises (SME) Loan Guarantee Scheme
Acceptance of Conditions for the Issue of A Guarantee for Accounts Receivable L oan

Application No. (“the Application”)

Applicant/Borrower

Business Registration No.

UNDERTAKING & INDEMNITY

In consideration of the Government of the Hong Kong Special Administrative Region

(HKSARG) agreeing to issue a Guarantee in favour of

conditions:

1. In requesting for an advance from the Lender pursuant to the facility (“the Facility") as described
in the Application and covered by the Guarantee, the Borrower shall provide the Lender with an
invoice and other relevant supporting documents which prove that the relevant goods or services
or both have been supplied to the invoicee according to the terms and conditions of the invoice.

2. The Borrower shall not use an invoice with accounts receivable payable by a person who is an

associate of the Borrower to request for an advance from the Lender pursuant to the Facility.

3. The Borrower shall not use the Accounts Receivable co-related to the advances made available to
him by the Lender pursuant to the Facility to secure other banking facilities from the Lender or

other financial institutions.

4, The Borrower shall use the advances made available to him by the Lender pursuant to the Facility

solely for meeting his working capital needs.

5. The Borrower shall not use the advances made available to him pursuant to the Facility for
repaying, restructuring or repackaging any loans, credit facilities or payment obligation (including
loans that are referred to as classified loans by the Hong Kong Monetary Authority), whether in
whole or in part thereof, and whether those liabilities have existed before the date of the

Application, or exist at the time when each advance is made under the Facility or otherwise.

6. The Borrower shall allow HKSARG or HKSARG's appointed agents upon HKSARG's request to
inspect the books, records, accounts and any other information relating to the Borrower's business,

whether in the paper, electronic or any other form or medium.
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(Lender) at the
Borrower's request, I/we for and on behalf of the Borrower agree to be bound by the following terms and
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The Borrower shall irrevocably and unconditionally indemnify and hold HKSARG harmless, on
demand, from and against all actual or alleged liabilities, claims, demands, losses, damages, taxes,
costs, charges and expenses of any kind (including, without limitation, legal fees on a full
indemnity basis) which may be incurred or suffered by HKSARG and all actions and proceedings
which may be brought by or against HKSARG in connection with or arising out of the Guarantee.

Any request or demand made upon HKSARG by or on behalf of the Lender in favour of whom the
Guarantee has been or will be issued for payment of any sum under the Guarantee shall be
conclusive evidence as between the Borrower and HKSARG that HKSARG's liability under the
Guarantee has accrued and shall constitute conclusive authority for HKSARG to make such
payment to the Lender and the Borrower shall be liable to HKSARG for such payment.
HKSARG shall be entitled to make such payment to the Lender or any person as the Lender may
direct without inquiring into the validity or justification of the request or demand irrespective of
notice or knowledge of any dispute between the Borrower and the Lender and the Borrower shall
not challenge HKSARG's propriety or authority in making such payment to the Lender.

A demand accompanied by a certificate of balance signed by any of HKSARG's duly authorised
officers shall be conclusive evidence against the Borrower of the Borrower's obligations to pay
under this agreement or the Guarantee and of the amount payable.

Payments by the Borrower shall be made to HKSARG without any set-off, counterclaim or
condition and shall be free and clear of all present and future taxes, withholdings or deductions of
any nature except that, if the Borrower is compelled by law to make such withholding, the sum
payable by the Borrower shall be increased so that the amount actually received by HKSARG is
the amount HKSARG would have received if there had been no withholding.

No payment to HKSARG under this agreement or the Guarantee pursuant to any judgement, court
order or otherwise shall discharge the Borrower's obligation in respect of which it was made
unless and until payment in full has been received by HKSARG in the currency in which it is
payable and, to the extent that the amount of any such payment shall, on actual conversion into
such currency, fall short of the amount of the Borrower's obligation expressed in that currency, the
Borrower shall be liable for the shortfall.

If any moneys paid to HKSARG pursuant to this agreement or the Guarantee are required to be
repaid by virtue of any law relating to insolvency, bankruptcy or liquidation or for any other
reason, HKSARG shall be entitled to enforce the indemnity as if such moneys had not been paid.

The indemnity given herein is a continuing indemnity and will remain in full force and effect until
HKSARG shall have confirmed in writing that the Borrower has been absolutely released and
discharged from the Borrower's liabilities in connection to such indemnity.

The Borrower's liability to indemnify hereunder shall not be discharged or otherwise affected by
any of the following reasons :

(i) that HKSARG waives a condition under or in connection with the Guarantee or any other
documents relating to it;

(i) that HKSARG waives any compliance by the Lender of any of its obligations under or in
connection with the Guarantee;

(iii) that HKSARG varies the Guarantee or enters into any agreement or arrangement with the
Lender or any other person or by reason of any legal limitation, disability or incapacity or
any other act, omission or circumstance which, but for this provision, would discharge the
Borrower to any extent; or



15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

TID 613

(iv) that time or indulgence shall have been granted to the Borrower by the Lender or
HKSARG in connection with any of the Borrower's obligations to the Lender or
HKSARG.

The indemnity hereunder shall be in addition to and not in substitution for and shall not be
prejudiced or affected by any other indemnities or securities given by the Borrower or any other
person which HKSARG may now or hereafter hold in respect of the Guarantee. Any release,
variation, exchange or abstain from perfecting of any other indemnities or securities now held or
hereafter may be held by HKSARG in respect of the Guarantee shall not affect such indemnity.
Any restriction on the right of consolidating securities shall not apply to such indemnity.

The indemnity hereunder shall be binding on the Borrower's heirs, legal representatives,
successors and assigns.

Each of the provisions in this agreement is severable and distinct from the other and, if one or
more of such provisions is or becomes illegal, invalid or unenforceable, the remaining provisions
shall not be affected in any way.

The Borrower shall pay to HKSARG, upon demand, interest on all amounts payable by the
Borrower to HKSARG under this agreement.  For the purpose of this agreement or the Guarantee,
interest shall accrue on a day to day basis and be calculated on each amount due to HKSARG at
the interest rate certified by HKSARG to be HKSARG's cost of funds in relation to that amount
and shall be payable from the day on which such amount becomes due until (and including) the
day it is received by HKSARG.

At HKSARG's request, the Borrower shall execute such documents and take such action which
HKSARG may consider necessary or convenient to give effect to HKSARG's rights and in
connection with the exercise of HKSARG's powers under this agreement, in each case within a
reasonable time after HKSARG's request.

No act or omission by HKSARG pursuant to this agreement, the Guarantee or any other document
relating to them shall affect HKSARG's rights, powers and remedies in connection with them or
any further or other exercise of such rights, powers and remedies.

The Borrower shall not assign any of the Borrower's rights and obligations, in whole or in part,
under this agreement, the Guarantee, the Facility or any documents relating to any of them without
HKSARG's prior written consent. HKSARG may assign any of HKSARG's rights under this
document to any person without the Borrower's prior written consent.

This agreement and the rights and obligations of the parties hereunder is governed by and shall be
construed in accordance with the laws of Hong Kong Special Administrative Region. The
Borrower shall submit to the non-exclusive jurisdiction of the Courts of the Hong Kong Special
Administrative Region but this agreement may be enforced in the Courts of any competent
jurisdiction.

The Borrower shall not do or permit to be done anything which would prejudice or jeopardise the
rights of the Lender or HKSARG, in respect of the Facility.

The Borrower shall not create, or permit to be created, any subsequent charges or encumbrances
ranking in priority to or pari passu with any security that may be given to or held by the Lender for
the Facility.

The Borrower shall not sell, charge, part with possession of or otherwise deal with Accounts
Receivable based on which advances have been made available by the Lender to him under the
Facility, whether in whole or in part, without the prior written consent of the Lender and
HKSARG.
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In any occurrence of an event referred to 23, 24 and 25 above, the Borrower shall pay all the
proceeds and sums realised or generated as a result directed to the Lender for payment towards the
Indebtedness.

The Borrower acknowledges that HKSARG's approval to grant a guarantee shall automatically
lapse and cease to be binding and enforceable if the Starting Date of the Facility cannot be
effected within 60 days from the date of HKSARG's Notification of Result of Application for
Accounts Receivable Loan Guarantee for any reasons and that the Borrower has no recourse of
whatever kind against HKSARG therefor.

The Borrower shall inform HKSARG and the Lender if any of the information the Borrower
supplied in connection with this Application is no longer valid. The Borrower shall repay in full
all the outstanding amounts under the Facility, with interest, prior to the expiry of the guarantee,
with such time specified upon notification by HKSARG or the Lender, if any information the
Borrower supplied in connection with the Application is no longer valid or found to be false/no
longer valid. The Borrower acknowledges that HKSARG and the Lender reserve the right to
take any legal action against the Borrower for any breach of the terms and conditions of the
Facility or this agreement. The Borrower further acknowledges that HKSARG may set off any
of the outstanding amounts owed by the Borrower under the Facility or this agreement from any
sums that may be due from HKSARG to the Borrower or any of the Borrower's associates.

Without prejudice to any rights and remedies that the Lender or HKSARG may have, the
Borrower acknowledges that HKSARG may forthwith request the Lender to suspend the Facility,
and the Lender shall act accordingly, in the event that HKSARG is in the opinion that the
Borrower is :

in breach of any of the undertakings given in the “Application for Accounts Receivable Loan
Guarantee”;

in breach of any of the terms and conditions mentioned herein; or

no longer compliant, or has not complied, with the Declaration given in the “Application for
Accounts Receivable Loan Guarantee".

Signed for the Borrower by,

(Signature) ")

(Name) ™°*=2) (Print)

(Position)

(Company Chop)

(Date dd/mm/yy)

Original : To be sent to the Director-General of Trade and Industry

Copy

TID 613

To be retained by Borrower



Note 1: Completed form should be sent to the Director-General of Trade and Industry —

By post/in person :  SME Loan Guarantee Scheme Unit
6/F,Trade and Industry Department Tower,
700 Nathan Road, Kowloon, Hong Kong

Mondays — Fridays : 8:45am.-12:30 p.m.
1:30 p.m. — 6:00 p.m.

By Fax . (852) 2396 5067

Note 2: The person(s) signing this document and the signature(s) should be the same as those in the
Application for Accounts Receivable Loan Guarantee.
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