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THIS LOAN AGREEMENT (this “Agreement”) is made on the }8 q'{Vday of December 2017

BETWEEN:

(1) CHINA GOLDJOY CREDIT LIMITED, a licensed money lender carrying on its
business at its registered office at Room 1703A, 17/F, Infinitus Plaza, 199 Des Voeux

Road, Central, Hong Kong (with Money Lenders Licence no. 0454/2017) (the
“Lender”);

(2) The Borrower whose particulars are as set out in Schedule 1 hereto (the “Borrower”);
and

(3)  The Guarantor whose particulars are as set out in Schedule 1 hereto (the “Guarantor”).

WIIEREAS:

(1) The Lender is a money lender licensed under the Money T enders Ordinance (Cap. 163,
Laws of Hong Kong) (“MLO*).

(2)  The Borrower has applied to the Lender for a loan in the principal amount as set out in
Schedule 2 and the loan is an exempted loan under Part 2 of Schedule 1 to the MLO.

(3)  The Guarantor has agreed to provide the guarantee as set out in this Agreement.

IT IS AGREED as follows:

1. Subject to the terms and conditions of this Agreement (including all amendments,
variations and supplements thereto) and due execution of all the security documents
as set out in Schedule 2 (the “Security Documents”, which shall include all
amendments, variations and supplements thereto), the Lender agrees at the request of
the Guarantor to advance to the Borrower a loan in the principal amount as set out in
Schedule 2 (the “Loan”) on the date referred to as “Date of Advance” in Schedule 2
or on such other date as mutually agreed between the Lender and the Borrower.

2, The financial adviser to the Borrower for the General Offer (as defined in Schedule 2)
is Great Wall Pan Asia Corporate Finance Timited (the “Financial Adviser”). The
Borrower agrees that the Loan may only be used exclusively for the loan purpose as
set out in Schedule 2 (the “T.oan Purpose”).

3. The Loan may be utilized only if at the time of the proposed utilization, the following
conditions have been fulfilled to the satisfaction of the Lender:
(a) an irrevocable Drawdown Notice in the form as attached to Annex 6 is
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duly signed by the Borrower shall have been received by the Lender
not later than 12:00 noon at least 3 working days before the Date of
Advance or such shorter period as the Lender may agree;

(b) the full amount of HKD200,000,000 has been advanced by the
Guarantor to the Borrower and kept in the Designated Securities
Account subject to the control of China Goldjoy Securities Limited
(”CGSL”);

(© all authorisations required to enable the Borrower lawfully to enter into,
exercise its rights and comply with its obligations in this Agreement
and the Security Documents to which it is a party have been provided
to the Lender and remain in full force and effect;

(d)  all Security Documents have been duly executed by the Borrower and
are legal, binding and enforceable on and against the Botrower;

(e) no event of default referred to in paragraphs (d) to (i} of Clause 15 of
this Agreement is continuing or could reasonably be expected to result
from the making of any utilization; and

(f) the General Offer for the Offer Shares (each as defined in Schedule 2)
has been accepted by its shareholders.

The Lender may waive all or any of the requirements of this Clause 3 with respect to
the conditions for the utilization of the I.oan upon such conditions as may be stipulated.

Subject to Clauses 2 and 3 above, the Lender agrees that during the period from the
date of this Agreement until the earlier of (a) the date when consideration for the
General Offer required to be paid by the Borrower under the General Offer is paid in
full; and (b) the date when the General Offer shall lapse or be terminated (the “Certain
Funds Period”), it shall not instruct CGSL to transfer out of the Designated Securities
Account any cash balance standing to the credit of the Designated Securities Account.
During the Certain Funds Period, the Lender shall not:

(i) cancel any part of the Loan;

(ii) rescind, terminate or cancel this Agreement or the Loan or exercise any similar
right or remedy or make or enforce any claim under this Agreement or any other
documents against the Borrower to which the Lender is a party thereto;

(ifi) exercise any right of set-off or counterclaim in respect of the Loan; or

(iv) cancel, accelerate or cause or require repayment or prepayment of any part under
the Loan or any amounts owing under this Agreement,

provided that immediately upon expiry of the Certain Funds Period, all such rights,
remedies and entiflements shall be available to the Lender notwithstanding that they
may not have been used or been available for use during the Certain Funds Period.
Without prejudice to Clauses 2 and 3 above, CGSL may during the Certain Funds
Period in which the instructions from the Borrower in the form as set out in
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Attachment I hereto (the “Instruction”) for the payment of the Authorized Payments
(as defined in Schedule 2) remains effective, act solely in accordance with the
Instruction without further action or consent of the Lender.

5. The Loan shall only be utilised through the securities account no. M62702 held with
CGSL in the name of the Borrower (the “Designated Securities Account”) for the Loan
Purpose provided that prior to the utilization of the Loan, a cash deposit in the sum of
HKD2(0,000,000 in immediately available funds shall have been deposited into the
Designated Securities Account on or before 3 January 2018 by the Guarantor by way
of a shareholder’s loan to the Borrower as confirmed by CGSL in writing to the Lender.
The Guarantor hereby acknowledges that he has no claim nor interest in the said sum
of HKID>200,000,000 other than as a creditor against the Borrower as debtor. All
money standing to the credit to the Designated Securities Account may only be
withdrawn and utilized in accordance with the Instruction for the Loan Purpose and
the terms and conditions of this Agreement in such order and proportion as confirmed
by the Lender, provided that the sum of HKD200,000,000 deposited into the
Designated Securities Account by the Guarantor shall first be utilised in full for the
Authorized Payments (as defined in Schedule 2) and/or purchase of shares of the
Listco (as defined in Schedule 2) other than pursuant to the General Offer at a price of
not more than the offer price before utilisation of any part of the Loan.

6. All loans and advances from time to time made by the Guarantor to the Borrower
(collectively, the “Junior Debt”) shall be subordinated in all respects to the Loan and
interest thereon and the Guarantor hereby expressly agrees and acknowledges that the
Loan, interest thereon and all sums payable by the Borrower under this Agreement or
the Security Documents shall at all times rank prior to the Junior Debt. The
Guarantor further agrees and acknowledges that until all the outstanding principal of
the Loan, accrued interest thereon and all sums payable by the Borrower under this
Agreement or the Security Documents have been repaid in full, he shall not in any way
accelerate, enforce, demand or receive payment of, or any distribution in respect of, or
on account of any Junior Debt in cash or in kind. In the event of winding up and
liquidation of the Bortower, the Guarantor shall not compete directly or indirectly with
the Lender in any way in the claim and distribution of the assets of the Borrower.

7. In consideration of the Lender’s agreement to grant the Loan in accordance with terms
and conditions of this Agreement, the Borrower hereby covenants with the .ender that
the Borrower shall duly and punctually repay the Loan in accordance with Schedule
2 and shall also pay all interest thereon in accordance with the interest payment
timetable as set out in Schedule 3, together with any other charges and expenses (if
any) that the Borrower may be liable under the terms and conditions of this Agreement.

8, Interest shall accrue at the rate per annum as set out in Schedule 2 on the outstanding
principal amount of the Loan from day to day and shall be calculated on the basis of a
year of three hundred and sixty-five days and for the actual number of days elapsed.

9. All shares, securities, credit balance and all other rights and benefits derived therefrom
from time to time held in the Designated Securities Account shall at all times be
charged to the Lender by way of first fixed charge as continuing security for the Loan,
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interest and all other monies (if any) due and payable by the Borrower under this
Agreement and the Security Documents in accordance with the terms of the Security
Documents until the same has been repaid in full save and except that all monies
standing to the credit to the Designated Securities Account earmarked for the Loan
Purpose may be utilized for the Authorized Payments in accordance with the terms
and conditions of this Agreement. For the avoidance of doubt, all the Offer Shares
(as defined in Schedule 2) acquired by the Borrower under the General Offer (whether
or not using funds financed by the Loan) and all Shares (whether or not pursuant to
the General Offer) acquired by the Borrower using its own funding shall be deposited
and kept at the Designated Securities Account, Notwithstanding anything to the
contrary herein, provided that the Instruction remains effective and is for the payment
of the Authorized Payments, CGSL may subject to the terms therein during the Certain
Funds Period act solely in accordance with the Instriction without further consent of
the Lender.  In addition, notwithstanding anything to the contrary herein, the Lender
hereby confirms that during the Certain Funds Period, it shall not instruct CGSL to
transifer out of the Designated Securities Account any cash balance standing to the
credit of the Designated Securities Account during the Certain Funds Period.

10. If default is made in the payment upon the due date of any sum payable to the Lender
under this Agreement, whether in respect of principal or interest, the Lender shall be
entitled to charge simple interest on that sum from the date of the default until the
sum is paid at the interest rate set out in Schedule 2 hereto (applicable both before or
after the date of judgement in any legal proceedings instituted by the Lender for the
recovery of whole or part of the Loan); and any interest so charged shall not be
regarded for the purposes of the MLO as part of the interest charged in respect of the
Loan. Upon the occurrence of this event, the Lender will be entitled to terminate this
Agreement without being required to give any prior notice and demand immediate
repayment of the Loan, interest and other sums payable under this Agreement,

11. On the last repayment date or on the date of full payment of the Loan, the Lender will
determine the aggregate of all interest amounts payable and all sums payable under
this Agreement which are deemed to be interest payable of the Loan under the MLO
(the “total interest amount”) and such determination shall, in the absence of fraud and
manifest error, be final and conclusive and binding on the Borrower, If the total
interest amount so determined is such that the true annual percentage rate of interest
in respect of the Loan (the “effective rate”), calculated in accordance with the MLO,
will exceed the maximum annual percentage rate of interest at which a person can lend
or offer to lend money without committing an offence under the MLO (the “prescribed
rate”}, the Lender shall refund such interest amount to the Borrower so as to procure
that the effective rate will not exceed the prescribed rate.

12. So long as any part of the Loan is still outstanding, each of the Borrower and the
Guarantor jointly and severally represent and warrant to the Lender that:-

(a) each of the Borrower and the Guarantor has the power and capacity to
enter into and perform the obligations in this Agreement and the
Security Documents to which it is a party;
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(b)  this Agreement and the Security Documents constitute legal, valid and
binding obligations on the Borrower and the Guarantor and are

enforceable by the Lender in accordance with their terms;

() the entry into and performance by the Borrower and the Guarantor of
the terms and conditions of this Agreement do not and will not conflict
with any agreement, document or obligation which is binding on the
Borrower and the Guarantor or any of their respective assets;

(d)  no litigation, arbitration or administrative proceedings are cusrent or,
to the knowledge of the Borrower and the Guarantor, pending or
threatened, which may have a material or adverse effect on the business
or financial condition of the Borrower or the Guarantor or their ability
to perform their obligations under this Agreement or the Security
Documents; and

(e each of the Borrower and the Guarantor has fully and frankly disclosed
all its financial information and warrants and declares that the written
information supplied by it to the Lender is true, complete and accurate
in all respects; and it is not aware of any facts or circumstances that
have not been disclosed to the Lender which may, if disclosed, affect
the decision the Lender advancing the Toan to the Borrower.

13. Each of the Borrower and the Guarantor undertakes that so long as any amount is or
may be outstanding under this Agreement, each of them shall:-

(a) promptly upon becoming aware of it, notify the Lender of any event or
action which may likely affect the ability of the Borrower or the
Guarantor to perform their obligations under this Agreement or the
Security Documents;

(b)  procure that the obligations of the Borrower and the Guarantor and the
Lender’s rights under this Agreement, 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 unsecured obligations of the Borrower and the Guarantor;

(c) procure that no creation of further encumbrances or third party rights
over any of the assets charged in favour of the Lender under this
Agreement or any of the Security Documents; and

(d) ensure and procure that this Agreement and the Security Documents
create valid encumbrances over the assets to which they relate.

14. All payments by the Borrower and the Guarantor under this Agreement or Security
Documents shall be made in full in Hong Kong dollars, in form of cash or immediately
available funds without any set off or counterclaim or any deduction or withholding
whatsoever,
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15. The entire outstanding principal of the Loan, accrued interest thereon and all sums
payable by the Borrower under this Agreement or the Security Documents shall
become immediately due and payable if any of the following events occurs:

(a) the Borrower fails to pay on the due date any amount due and payable under
this Agreement;

(b) any material representation, warranty or statement made in connection with
this Agreement is incorrectly made or becomes untrue;

() the Borrower and/or the Guarantor does not perform or observe any of its
obligations under this Agreement or any of the Security Documents;

(d) it becomes unlawful for the Borrower and/or the Guarantor to give effect to
any of its obligations under this Agreement or any of the Security Documents;

(e) (For the Guarantor) the Guarantor dies or is, or is deemed for the purpose of
any law to be, unable to pay his debts as they fall due or insolvent, or admits
inability to pay his debts as they fall due;

€3] (For the Borrower) the Borrower is dissolved or wound up (whether
voluntarily or involuntarily), or a petition or special resolution is filed for
dissolution, winding up or liquidation of the Borrower, or deemed for the
purpose of any law to be, unable to pay its debts as they fall due or insolvent,
or admits inability to pay its debts as they fall due;

(8) any distress, levy or execution, appointment of liquidator, receiver, trustee or
similar official is made or threatened against the Borrower, the Guarantor
and/or the Listco (as defined in Schedule 2) or any of their respective assets;

(h) any administrative, arbitration or litigation proceedings is cutrent, pending or
threatened against the Borrower, the Guarantor and/or the Listco in any
jurisdiction which proceedings the Lender in its absolute discretion considers
to have or likely to have a material or adverse effect on the ability of the
Borrower and/or the Guarantor to perform any of their respective obligations
under this Agreement or the Security Documents;

i) all or any of the collateral securities given hetein has or have for any reasons
whatsoever become void, voidable or unenforceable whether or not on the
default or omission of the Borrower and/ or the Guarantor;

G there occurs any event of default in any other [oan agreements binding on the
Borrower and/ or the Guarantor or deterioration in respect of any indebtedness
of the Borrower and/or the Guarantor;

(k) the Listco is suspended from trading on the Stock Exchange of Hong Kong for
reason other than the General Offer or other technical nature of a routine nahire
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16.

17.

18.

19.

20.

21

acceptable to the Tender for a petiod of 15 consecutive trading days or more;
or

(I) any material or adverse change in the business, operation, financial position or
any other matters on the part of the Borrower and/or the Guarantor which in
the Lender’s absolute opinion may affect the ability of the Borrower and /or the
Guarantor to perform their obligations under this Agreement or the Security
Documents.

Without prejudice to Clause 15 above, the availability of the Loan shall be cancelled
without further notice and if the Loan or any part thereof has been utilized, the
Borrower shall immediately repay to the Lender the entire outstanding principal of
the Loan, accrued interest thereon and all sums payable by the Borrower under this
Agreement or the Security Documents in the event that the General Offer for the Offer
Shares (as defined in Schedule 2) is not accepted by its shareholders or lapsed or it has
been terminated or the General Offer conditions are not fulfilled under the terms of
the General Offer.

Without prejudice to any rights and entittements of the Lender under this Agreement,
when the Borrower fails to repay any part of the Loan payable under this Agreement
when due and such payment has been in arrear for over 10 days, the Borrower and the
Guarantor acknowledge and agree that the Lender may appoint any person as its
agent to collect any or all indebtedness owed by the Borrower and/or the Guarantor
to the Lender and the Borrower and the Guarantor shall be responsible for all costs
and expenses which may be incurred by the Lender for such purpose. The Lender
shall have the right to disclose to its debt collection agent all personal data relating to
the Borrower and/or the Guarantor for the sole purpose of recovery of any amount
outstanding under this Agreement. The Borrower shall bear and indemnify the
Lender against all costs and expenses (on an indemnity basis) incurred by the Lender
as a result of such appointment.

The Borrower may, without prior notice to the Lender, make early repayment of the
then outstanding principal of the Loan in full or in part together with all interest
computed up to the date of full payment or partial payment to the Lender.

It is hereby declared that the arrangement for the Loan and this Agreement are
negotiated and completed at: Room 1703A, 17/F, Infinitas Plaza, 199 Des Voeux Road,
Central, Hong Kong.

Each of the Borrower and the Guarantor hereby authorises the Lender to supply,
furnish or disclose in writing or otherwise all information relating to them to such
persons, corporations, banks or financial institutions as may be necessary for the sole
purpose of evaluating or reviewing the credit status of the Borrower and the
Guarantor or for the recovery of any sum due from the Borrower and the Guarantor
to the Lender under this Agreement and the Security Documents or for the
enforcement of this Agreement and the Security Documents.

Each of the Borrower and the Guarantor shall indemnify and keep the Tender
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indemnified in full against all costs and expenses directly or indirectly incurred by it
in connection with the enforcement of, or the preservation of any rights under, this
Agteement and the Security Documents including, without limitation, all costs and
expenses incurred by it for engaging legal advisers or other agents, including debt
collection agents in relation to the recovery of amounts payable under this Agreement
ot the Security Documents.

22.  The Borrower shall by written notice inform the Lender of any change fo the
information provided in the loan application form and other related documents in
respect of the Loan within one month of the change.

23. Any partial payment, waiver, postponement, time, indulgence or compromise in
respect of any instalment or interest payment is made without prejudice to the rights
of the Lender under this Agreement. Delay in the exercise or the non-exercise of any
right is not a waiver of that right or any other rights.

24, If a provision of this Agreement is or becomes illegal, invalid or unenforceable in any
jurisdiction, that shall not affect the validity or enforceability in that jurisdiction of any
other provision of this Agreement or the validity or enforceability in other jurisdictions
of that or any other provision of this Agreement.

25. All notices or other communications under or in connection with this Agreement shall
be given in writing. Any written notice will be deemed to have been given when
delivered (if sent by hand) or 2 days after the posting of the notice by ordinary post (if
sent by post), in each case to the address of the recipient stated in this Agreement,
However, a notice received on a non-business day or after business hours will only be
deemed to be given on the next business day.

26. This Agreement shall be binding upon and enure for the benefit of the Lender, the
Borrower and the Guarantor, their successors and permitted assigns.

27. The Borrower and the Guarantor shall not assign or transfer any of their rights or
obligations under this Agreement or the Security Documents to any other persons.

28. The Lender may assign or transfer all or part of any of its rights or benefits under this
Agreement to any person or corporations (each an “Assignee”) without the consent
or approval of, or notice to, the Borrower or the Guarantor.

29.  Each of the Borrower and the Guarantor agrees, confirms and acknowledges that the
Lender may disclose the Borrower’s and/or Guarantor's personal data or other
information that the Lender may have acquired pursuant to this Agreement and the
Security Doctuments, on a confidential basis to a potential Assignee or to any other

person or corporation who may enter into contractual relationship with the Lender in
relation to this Agreement.

30.  Time shall be of the essence of this Agreement.

31. In this Agreement where the singular is used, it shall be taken to include the plural
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where applicable, and vice versa and words importing either gender shall include the
other gender and the neuter.

32. This Agreement is an important legal document. The Borrower and the Guarantor
have been advised to seek independent legal advice as to the nature and effect of this
Agreement. The Borrower and the Guarantor hereby confirm that they fully
understand the nature and effect of this Agreement and they agree to enter into this
Agreement of their own free will without any interference or coercion from any person.

33. This Agreement is made according to the requirements of Section 18 of the Money
Lender Ordinance.

34, The Borrower and the Guarantor have read, agreed and understood all the content of
this Agreement before signing hereof.

35. Unless expressly provided to the contrary in this Agreement, a person who is not a
party of this Agreement has no right under the Contracts (Rights of Third Parties)
Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit
of any term of this Agreement. Notwithstanding any tetm of this Agreement, the
consent of any person who is not a party to this Agreement is not required to rescind
or vary this Agreement at any time.

36. The Borrower declares and confirms that prior to entering into this Agreement, the
Lender has made enquiry with the Borrower as to whether it has entered into or signed
any agreement (the “third party agreement”) with any person (the “third party”) for
or in relation to the procuring, negotiation, obtaining or application of the Loan,
guaranteeing or securing the repayment of the Loan (other than an agreement with
solicitors instructed by the Borrower for the provision of legal services solely).

37. The parties hereto confirm that in reply to the Lender's aforesaid enquiry, the
Borrower further declares that it have not entered into or signed any third party
agreement for or in relation to the procuring negotiation obtaining or application of
the Loan, guaranteeing or securing the repayment of the Loan (other than an
agreement with solicitors instructed by the Borrower for the provision of legal services

solely). A copy of the third party agreement (if any) provided by the Borrower to the
Lender is attached hereto as Annex 3.

38. [INTENTIONALLY DELETED]

39. To protect the Borrower and the Guarantor and to comply with the Hong Kong
Government’s Guidelines on Additional Licensing Conditions of Money Lenders
Licence in October 2016, the following documents (if applicable) are attached to this
Agreement as Annexes:

Annex1 | Form on Disclosure of the Existence of Third Parties by the Intending
B4Rl Borrower
BHAABMELESTFRE= ok
Annex2 | A copy of the Third Party Agreement Provided by the Borrower
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Annex3 | Confirmation by Appointed Third Party on the Non-charging of Fees

Fi 443 WA ZH A OB RABUGET & Mk i

Annex 4 | Third Party’s Information and its Relationship with the Money Lender
M4 and the Money Lender’s Advice to the Borrower
BEFEMARBABAL B R ARG RANES

40. This Agreement shall be governed by and construed in accordance with the laws of
Hong Kong and the parties hereto agree to submit to the non-exclusive jurisdiction of
Hong Kong courts.

41. The Memorandum of the Loan together with the Form of Summary of Provisions of

the Money Lenders Ordinance as required by the said Ordinance is attached hereto as
Annex 5.

Additional Terms and Conditions Applicable to the Guarantor:

42, In consideration of the Lender at the Guarantor's request advancing the Loan o the
Borrower (or for other valuable consideration receipt whereof by the Guarantor hereby
acknowledged), the Guarantor hereby irrevocably and unconditionally guarantees to
the Lender, the due and punctual performance by the Borrower of the terms and
conditions of this Agreement and the Security Documents and promise to pay on
demand each sum (including any interests and charges thereon up to and including
such charges arising from the date of demand until the date of payment) which the
Borrower is liable to pay under this Agreement.

43, The Guarantor shall be deemed a principal debtor in respect of the Borrower's
obligations under this Agreement. The obligations of the Guarantor shall be a
continuing obligation and shall not be satisfied, discharged or affected by any
intermediate payment or setlement of account or any change in the constitution or
control of, or the insolvency of or any bankruptcy, winding up or similar proceedings
relating to any of the parties to this Agreement.

44.  The liability of the Guarantor hereunder shall be unaffected by any arrangement which
the Lender may make with the Borrower or with any other person which (but for this
provision) might operate to diminish or discharge the liability of or otherwise provide
a defense to a surety. Without prejudice to the generality of the foregoing, the Lender
isatliberty at any time and without reference to the Guarantor to give time for payment
or grant any other indulgence and to give up, deal with, vary, exchange or abstain from
perfecting or enforcing any other securities or guarantees held by the Lender at any
time and to discharge any party thereto and to realise such security or guarantees or
any of them, as the Lender thinks fit and to compound with, accept compositions from
and make any other arrangements with the Guarantor or any person or persons liable

on other securities or guarantees held by the Lender without affecting the Hability of
the Guarantor hereunder.

45 As a separate and independent stipulation it is hereby agreed by the Guarantor that
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any obligation and undertaking under this Agreement which may not be enforceable
against the Guarantor on the footing of a guarantee, whether by reason of any legal
limitation (other than any [imitation imposed by this Agreement), disability or
incapacity on or of the Guarantor or any other fact or circumstance and whether or not
known to the Lender shall nevertheless be enforceable against the Guarantor as sole or
principal obligor in respect thereof.

46,  The Guarantor hereby waives any right to require proceeding be first instituted against
the Borrower or any other persons.

47.  All payments under the guarantee contained in this Agreement shall be made without
any set-off, counterclaim or equitable relief and free from, clear of and without
deduction for any tax whatsoever, present or future or contingent, within Hong Kong
or otherwise,

48.  Any certificate provided by the Lender of the amount due to the Lender under this
Agreement shall be final, binding and conclusive as against the Guarantor.

49. The Borrower hereby irrevocably appoints YITOU (CHINA) LIMITED (the “Process
Agent”) (now of Room 19C, Lockhart Centre, 301-307 Lockhart Road, Wan Chai, Hong
Kong) to receive, for it and on its behalf, service of process in any legal action or
proceedings arising out of or in connection with this Agreement in Hong Kong. The
Process Agent hereby accepts the appointment to receive for the Borrower service of
process in any legal action or proceedings as aforesaid. The Borrower hereby agrees
that any writ, summons, order, judgment or other notice of legal process shall be
deemed sufficiently served on the Borrower if delivered to the relevant process agent at
such agent's address herein given or as recorded in the Lender's books (whether ot not
it is forwarded to and received by the appointer). The Borrower agrees and undertakes
that it will at all times hereafier maintain a process agent in Hong Kong for the purpose
of this Agreement and if for any reason that process agent either ceases to be able o act
as such or no longer has an address in Hong Kong, the Borrower irrevocably agrees to
forthwith appoint a substitute process agent acceptable to the Lender, and to deliver to
the Lender a copy of the new agent's acceptance of that appointment, within 30 days of

such appointment.
11/34
Fikik R b 190 SRR RABRE 5 1T HE 1T03A £ § 3 Tel: (852) 2813 6828

Room 1703A, 17/F, Infinitus Plaza, 199 Des Voeux Road Central, Hong Kong 4% & Fax: (852) 2813 6618



TEHEL2FERARLA I
CHINA GOLDJOY CREDIT LIMITED
TEETIRELAB(CEOTERE  01282.HK)

Money Lenders License Number # f& A% B8 3% 58 : 0454/2017

For and on behalf of Borrower
GRAND LUXE LIMITED

=

Name: XU GEFEL
Titlee DirecTor

Signed, Sealed and Delivered by the Guarantor
Name: XU GEFEI

A IRIEIE

PRC Passport No.: G44119818

Signature of Witness
REBEANEE

LEUNG KEI KELVIN
Solicitor, Hong Kong SAR
Gallant, Solicitors & Notaries

Loan No. 84 #%84 CGC-06-0022-01

For and on behalf of Lender
CHINA GOLDJOY CREDIT
LIMITED

Name: CHEUNG LIT IWAN KENNVETH
Title:  Dicector

The undersigned acknowledges receipt of a copy of the aforesaid Loan Agreement.

Acknowledged receipt by the Guarantor

==

Name: XU GEFEI

& REIJE
PRC Passport No.: G44119818

12/31
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We hereby accept the Borrower’s appointment as its process agent
under Clause 49 of this Agreement.

For and on behalf of

G

YITOU (CHINA) LIMITED
Date: 728 pEC 2017
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Schedule 1
The Borrower
Name : GRAND LUXE LIMITED
BVI Company Number : 1962747
Address of Registered : Sea Meadow House, Blackburne Highway (P.O. Box 116),
Office Road Town, Tortola, British Virgin Islands
The Guarantor
Name : #2423JE XU GEFEI
PRC Passport No. : (G44119818
Address : Floor 7, Block 1, Lane 396, Xinfu Road, Shanghai, China
14/34
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Schedule 2

1 | The Loan :  Up to Hong Kong Dollars Three Hundred and Sixty Million
(HIKD360,000,000)

2 | Loan Purpose :  For the voluntary conditional cash general offer to be made

by CGSL on behalf of the Borrower and persons acting in
concert in terms approved by the Lender (the “General
Offer”) to all the shareholders of Teamway International
Group Holdings Limited (stock code no. 1239) (the “Listco”)
for the acquisition of all the issued shares held by them (the
“Offer Shares”) not already owned or agreed to be acquired
by the Borrower and parties acting in concert with it pursuant
to the Code on Takeovers and Mergers (the “Code”) and the
purpose of (i) fulfilling the payment obligations of the
Borrower for the purchase of the Offer Shares on acceptances
of the General Offer; (ii) payment of the stamp duties in
relation to the General Offer; (iii) payment of fees to CGSL for
the services in relation to the Designated Securities Account;
and (iv) payment of other related expenses for the General
Offer reasonably incurred by the Borrower (the “Authorized
Payments”), until the earlier of (a) the date when
consideration for the General Offer required to be paid by the
Borrower under the General Offer is paid in full; and (b) the
date when the General Offer shall lapse or be terminated.

3 | The date of making of | : 28 December 2017
the agreement

4 | Date of Advance i From the date of this Agreement until the earlier of (i) the

: date when consideration for the General Offer required to be
paid by the Borrower under the General Offer is paid in full;
(ii) the date when the General Offer shall lapse or be
terminated; or (iii) the date falling five (5) months from the
date of this Agreement.

5 | Interest Rate 1 12% per annum (notwithstanding that the Lender may have
obtained judgment against the Borrowet, the interest shall be
charged at this rate before or after the date of any judgement)

6 | Overdue interestrate |: same as Interest Rate above, namely 12% per annum.

7 | The terms of [ : The Loan shall be repaid in one lump sum on the date falling
repayment of the Loan twelve (12) months after the date of the drawdown.
and  payment of
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interest

The interest shall be paid in arrears on a monthly basis in
accordance with the interest payment schedule at Schedule 3
hereto, commencing from the date of the relevant drawdown
until full repayment of the Loan.

Security Documents

(a) a first fixed share charge over all the monies, shares and
secutities from time to time standing to the credit of
Designated Securities Account duly executed by the
Borrower in favour of the Lender in terms and conditions
approved by the Lender save and except that all monies
standing to the credit to the Designated Securities Account
earmarked for the Loan Purpose may be utilized for the
Authorized Payments in accordance with the terms and
conditions of this Agreement;

(b) a tri-partite agreement made between the Borrower,
CGSL and the Lender in relation to the operation and
maintenance of the Designated Securities Account; and

(c) a first floating charge over all the assets, properties and
undertakings including book-debts of the Borrower duly
executed by the Borrower in favour of the Lender in terms
and conditions approved by the Lender save and except that
all monies standing to the credit to the Designated Securities
Account earmarked for the Loan Purpose may be utilized for
the Authorized Payments in accordance with the terms and
conditions of this Agreement.

The place of
negotiation of the
agreement for the
Loan

Room 1703A, 17/F, Infinitus Plaza, 199 Des Voeux Road,
Central, Hong Kong.

10

The name and address
of surety or guarantor,
if any

#4%JE XU GEFEI of Floor 7, Block 1, Lane 396, Xinfu Road,
Shanghai, China as guarantor

F AR P 199 3R R 1T 45 1703A %
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Schedule 3
Interest Payment Timetable
A #L # & ZA4 A M
No. Interest Payment Date
1 The date falling one (1) month after the date

10

11

12

of the relevant drawdown

The date falling two (2) months after the
date of the relevant drawdown

The date falling three (3) months after the
date of the relevant drawdown

The date falling four (4) months after the
date of the relevant drawdown

The date falling five (5) months after the
date of the relevant drawdown

The date falling six (6) months after the date
of the relevant drawdown

The date falling seven (7) months after the
date of the relevant drawdown

The date falling eight (8) months after the
date of the relevant drawdown

The date falling nine (9) months after the
date of the relevant drawdown

The date falling ten (10} months after the
date of the relevant drawdown

The date falling eleven (11) months after the
date of the relevant drawdown

The date falling twelve (12) months after

the date of the relevant drawdown
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Sk S

Annual
Interest Rate
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal
amount of the drawing
12.000% p.a. on the principal

amount of the drawing

TEEE Tel: (852) 2813 6828
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AnnexI/m# 1

Form on Disclosure of the Existence of Third Parties by the Intending Borrower

AYBEHEHRE=F &4

Confirmation from Grand Luxe Limited (intending borrower)
# Grand Luxe Limited ( 553 AL) 2530

#/To : China Goldjoy Credit Limited (¥ B 4 #1584 m A §)

R Y , BB B RS
e B A K R HHE AN i
Wt

AR P RR—-F - Bsgw
K/ BMRRE W  BRGXFEFREEH 0 RRBHRAGERETRAEE > aNagE
FHA M @

I/ We, , holder of (Hong Kong Identity Card No.)*
/ (BR Certificate No.)* / (Company Number.}*_
at
refer to my / our application to you for a loan and hereby
confirm that:
1/We

I:I PEARFUEH 2 R BRI T EA R (SETR Q58 BT RAE 0 85 S0AF B RABOUE MR

A T3 AR T R WD
have not entered into or signed any agreement with any third party for or in relation to the
procuring, negotiation, obtaining or application of the loan, guaranteeing or securing the
repayment of the loan (other than any agreement with solicitors instructed by me / us for the
provision of legal services solely) or any matters in connection therewith,

o/ RAVERE BB T 038 40 % K 2 3 B iy F 2 3 7 3 H Ak
I/ We confirm that I / We have come to know about your company and made application

to your company for loan through the following;:
18/34
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M FBH-0#ER - B4 - MFERL A4 O
Advertising - including TV, radio broadcasting, newspapers and other media
()  MANE-4: O

Friend referral - Name:
() K BRFMBELXNEERP O
I / We were a client of your company

(V) Hib Cl
Others

B 5 Z BRI T CF 45 87 A SAE 0018 65 605 2 BBk TS T 3 R 2T
89 k)

have entered into or signed an agreement with a third party for or in relation to the procuring,
negotiation, obtaining or application of the loan, guaranteeing or securing the repayment of the
loan {other than any agreement with solicitors instructed by me / us for the provision of legal
services solely) or any matters in connection therewith.

BZH L/ B R4 T
The name and address of the third party are as follows:

F=F1uhdd £ 7 4 #(Name of third party 1) :

% = 1) sk (Address of third party 1) :

¥ =244 4 4 #5(Name of third party 2) :

# = 249 3k (Addsess of third party 2) :

19/34

EHETEEE T 199 SHERAEEE 17 8 1703A = AL Tel: (852) 2813 6828
Room 1703A, 17/F, Infinitus Plaza, 199 Des Voeux Road Central, Hong Kong {8 Fax: (852) 2813 6618



FEAFEESERA G MEEE BRI RS
CHIRA QOLDIOY CREDIT LIMETED b et
BEERRS RN ANEE 0128 HK) RS-

Money Lendets License Number #{f A B2 B8 55 55: 0454 /2017 Loan No. {88 4# 3% CGC-06-0022-01

1/ We hereby provide a copy of each of the agreement with the third party or parties and
understand that such agreement(s) will be attached to the loan agreement.

BB RE R  BRE 2 CEVE - DLNE RS L S VoI E X3
ra e A

% & [Signed :

W/ a4
Name / Company Name

H#:
Date

F @ 4mOMNE LY
Please v the[lwhere it is appropriate
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Annex 2/ 2
A Copy of the Third Party Agreement Provided by the Borrower
HERARSSG R = FihHa 5

21/34
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Annex3/Ht 443
Confirmation from Appointed Third Party on the Non-Charging of Fees

W22 R = F 0B A BIRAEIRABMAE AT § R sE R4S

Confirmation from appointed third party
R R R g

#/To : China Goldjoy Credit Limited (¥ B & ¥z §4 & 2 8])

A# /Date:
R (CF# "HEHRA ) ARPHER—F
£/ &M Rk

(@) B/7AMAY HRTRGREE 4 REXPHERETR AR RRAREAES
BHOEE SR RZEERA W GBRARASUK - B BRRMRIETER -
MBI KARF(RWELE AT R

(b) R/ BAIARY A E B R B AR HERE 0B ATRBERALRN S SHATABEE
78 & A R BA G ET AT A R R IATET S ~ 0B - R AR
(RWH LB B o

I/ We refer to the
application of ' (“the intending borrower”)
for a loan from you and hereby confirm that:
(a) 1/ We have not charged, recovered, demanded or received and will not charge, recover,
demand or receive any fees, charges, reward or consideration, however named, from the
intending borrower for or relating to the procuring, negotiation, obtaining or application

of the loan or guaranteeing or securing the repayment of the loan or any matters relating
thereto; and

(b) 1/ We have not otherwise agreed with the intending borrower that, for or relating to the
loan or any matters in connection therewith, the intending borrower pays or would pay

any fees, charges, reward or consideration, however named, to any other party whether

for the purchase of any goods or services or not.
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%%/ Signed :

¥ 4% / Name :
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Annexd/k#F4
Third Party’s Information and its Relationship with the Money Lender and the Money
Lender’s Advice to the Borrower

BEFEMBRMAAAGNARBSAANBRAGEE

# % A/Money Lender

A FRSFEEAERAS

Name: CHINA GOLDJOY CREDIT LIMITED

Hohk ¢ % AR T 1999 8 RAR R 35174 1703A E

Address: Room 1703A, 17/, Infinitus Plaza, 199 Des Voeux Road, Central, Hong Kong

# = ¥ /Third Party
£ #%/Name:
Heht / Address:

% A/Borrower
4 #%/Name:
itk / Address:

L A AFERENE 2 00 5 =k 3 = 5 A BB AARIEEAT ARG RS RIR AR AT
"M R T BB AL RS (B THXXEXXA XX afRikf Agdi
ML) - MEE AT Rtk AR R BEE -

The Money Lender hereby confirms that the third party under the third party
agreement as attached in Annex 2 is an appointed third party by the Money Lender
pursuant to the Guidelines on Additional Licensing Condilions of Money Lenders
Licence and the Money Lender is not related to the third party in any way except by
virtue of the REFERRAL AGREEMENT dated XXXXX. The Money Lender has clearly
explained this to the Borrower.

2. HEACHRBRBELEHRRAFTRGE = LAHEMTER @35 BRE 6% ~ BT R P HX
FE% - AARRIIERERTROME SRR REFHAH > QR =ZF BT E
AR BB ECRwE s 8 AT -

The Money Lender has clearly advised the Borrower that the Borrower shall not pay to

the third party any charges including any fees, charges, reward or consideration

(however named), for or relating to the procuring, negotiating, obtaining or application

of the loan or guaranteeing or securing the repayment of the loan or any matters in
24/34
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connecthon therewith.

3. MHRAMBATYARKLGNRIARAWRATREZFERGH > ARATAREE
A7 B RS o AT AT A AR AR R A W R R
(Fa# i 2 B BIT) -
The Borrower confirms that it has not otherwise agreed with the third party that, for or
relating to the loan, the Borrower pays or would pay any fees, charges, reward or
consideration (however named) to any other party whether for the purchase of any
goods or services.

4 HRAHBLFENQORFARE=ZF 2 MAFEARAE (RTRXXEXXA XX B8R
AR AR Z ) -
The Borrower hereby confirms that it fully understand that the Money Lender is in no
way related to the third party in any way except by virtue of the REFERRAL
AGREEMENT dated XXXXX.

% 3k A %% /Signed by Borrower :
& 4%/ Name

# A A% F /Signed by Money Lender :
2 8 4 %%/ Company Name :
H #/Date :
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Annex5 - p445

MEMORANDUM # %4

(Pursuant to section 18 of the Money Lenders Ordinance (Cap. 163))
(iR (RARABRDL) (3 163 %) % 18 4 )

1. | Loan Agreement No. CGC-06-0022-01
2. | Date of Agreement. 28 December 2017
3. | Name of Lender China Goldjoy Credit Limited
4. | Address of Lender Room 1703A, 17/F, Infinitus Plaza, 199 Des Voeux Road,
Central, Hong Kong
5. | Name of Borrower GRAND LUXE LIMITED
6. | Address of Borrower Sea Meadow House, Blackburne Highway (P.O. Box 116),
Road Town, Tortola, British Virgin Islands
7. | Name of ###89F XU GEFLI as guarantor
Guarantor(s)/Surety(ies)
Address of 12%%3JF XU GEFEL Floor 7, Block 1, Lane 396, Xinfu Road,
Guarantor(s)/ Shanghai, China
Surety
9. | Loan Up to Hong Kong Dollars Three Iundred and Sixty Million
(HKD360,000,000)
10.| Date of Advance From the date of this Agreement until the earlier of (i) the
date when consideration for the General Offer required to
be paid by the Borrower under the General Offer is paid in
full; (ii) the date when the General Offer shall lapse or be
terminated; or (iii) the date falling five (5) months from the
date hereof.
11.| Maturity Date The Toan shall be repaid in one lump sum on the date
falling twelve (12) months after the date of the drawdown.
12.| Interest Rate 12% per annum (notwithstanding that the Lender may have
obtained judgment against the Borrower, the interest shall
26/34
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be charged at this rate before or after the date of any

judgement)
13.] Overdue Interest Rate : | same as Interest Rate above, namely 12% per annum.
14.| Interest Payment Dates | : | The same day of each calendar month following the first

ufilization date of the Loan.

15.| Terms of Repayment of | : The Loan shall be repaid in one lump sum on the date

the Loan and payment falling twelve (12) months after the date of the drawdown.

of interest The interest shall be paid in arrears on a monthly basis in
accordance with the interest payment schedule at Schedule
3 hereto, commencing from the date of the relevant
drawdown until full repayment of the Loan.
16.| Early Repayment i | Repayment in full or in part without prior notice
17.} Form of Security . | (a) a first fixed share charge over all the monies, shares and

securities from time to time standing to the credit of
Designated Securities Account duly executed by the
Borrower in favour of the Lender in terms and conditions
approved by the Lender save and except that all monies
standing to the credit to the Designated Securities Account
earmarked for the Loan Purpose may be utilized for the
Authorized Payments in accordance with the terms and
conditions of this Agreement;

(b} a tri-partite agreement made between the Borrower,
CGSL and the Lender in relation to the operation and
maintenance of the Designated Securities Account in ferms
and conditions approved by the Lender; and

(c) a first floating charge over all the assets, properties and
undertakings including book-debts of the Borrower duly
executed by the Borrower in favour of the Lender in terms
and conditions approved by the Lender save and except
that all monies standing to the credit to the Designated
Securities Account earmarked for the Loan Purpose may be
utilized for the Authorized Payments in accordance with
the terms and conditions of this Agreement,

18.| Place of Negotiation and | : | Room 1703A, 17/F, Infinitus Plaza, 199 Des Voeux Road,

Completion Central, Hong Kong
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The Borrower’s attention is drawn to Schedule 3 of the Money Lenders Regulations (Cap. 163A)

(a copy of which is attached hereto as Attachment A) which summarizes the provisions of the
Money Lenders Ordinance (Cap.163).

The undersigned Borrower hereby acknowledges and confirms that all the terms and conditions

contained in the Loan Agreement to be executed by the undersigned Borrower have been

explained to the undersigned Borrower by China Goldjoy Credit Limited this '}%H" day of
Pecawmber 2017, including the main terms listed hereinabove.

THERAREARART BLEREFERAACN2017 £ (2 A 2§ AaTFrMKARSER
MR ARE QAT B2 8RR R 35 LA £ 255 -

SIGNED by the duly Authorized Person of Signed by the Borrower
the Lender
For and on beh For and on behalf of
China, Goldiey, Credit Limited GRAND LUXE LIMITED
vOR A 2 9

R c; : -
Autharized Signature(s)
China Goldjoy Credit Limited Name: Xu GEFEL
FEREFERAMRNE A
Title: Prreclov
BRAL

The undersigned, hereby confirms that the aforesaid Memorandum was signed by the
undersigned before any money was lent and any security was given. The undersigned also
acknowledges receipt of a copy of the aforesaid Memorandum.
HEAERFAMBSHNETRATERETEARENREFTALE - BEATHERTKERE
TERE B -

Signed and Acknowledged receipt by

the Borrowes, behalf of
GRAND LUXE LIMITED

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

d Signature(s)

Name: XU GEFET

e A
Title: Divectov
BRAL
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The undersigned acknowledges receipt of a copy of the aforesaid Memorandum.
FE AR T R BSHRAGBSR -

Acknowledged receipt by the Guarantor

#

Name: XW GEFEL

4

PRC Passport No.: & 44117814
T+ AR A B R e
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Attachment A
M A

THE MONEY LENDERS ORDINANCE

The provisions of the Money Lenders Ordinance summarized below are important for the
protection of all the parties to a loan agreement, and should be read carefully. The summary is not

part of the law, and reference should be made to the provisions of the Ordinance itself in case of
doubt.

EUTRHEIRY (BURARED BOUORE - BRI SRS E T ERER - /ML

et

iH o AIRENIREAGIR—ES - ISR - SR (BUEAGRED BHE

Summary of Part IIT of the Ordinance-Money lenders transactions
-‘ Y 2 I SRR e AT B

Section 18 sets out the requirements relating to loans made by a money lender. Every agreement
for a loan must be put into writing and signed by the borrower within 7 days of making the
agreement and before the money is lent. A copy of the signed note of the agreement must be given
to the borrower, with a copy of this summary, at the time of sighing. The signed note must contain
full details of the loan, including the terms of repayment, the form of security and the ratc of
interest. An agreement which does not comply with the requirements will be unenforceable, except
where a court is satisfied that it would be unjust not to enforce it.

AAERPIE 18 PRI B AP ERATRE - B ERERALEERT Y - WK
AN ThERFHHRRY 7 RN ZESHEN 2 Hi g - fESETR - A FEn
— LD B ARE A TERA - SRR R SRR ok
AR ~ PRI TR AR - RIFE LA BB B T LUSFIRT » BRIEZESHF o4
A TZ A A

Section 19 provides that a money lender must, if requested in writing and on payment of the
prescribed fee for expenses, give the original and a copy of a written statement of a borrower's
current position under a loan agreement, including how much has been paid, how much is due or
will be due, and the rate of interest. The borrower must endorse on the copy of the statement words
to the effect that he has received the original of the written statement and return the copy as so
endorsed to the money lender. The money lender must retain the copy of the statement so returned

30/34
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during the continuance of the agreement to which that statement relates. If the money lender does
not do so he commits an offence. The money lender must also, upon a request in writing, supply
a copy of any document relating to the loan or security. But a request cannot be made more than
once per month. Interest is not payable for so long as the money lender, without good reason, fails
to comply with any request mentioned in this paragraph.

ABRBIES 19 BRRTRE » SRR E K B E B i sC A ETHE R » AIREAZE
TREE SKATEERIGME T 2N EB B (R ER R - SRS R R )
IGEREIEAN BIA—DETERAN - BRAREAERENEIE LETCE  FreR
WERZEEREVIEA 6 RIS AS R E R A MR IR A - BB A RRAE B
SHBAMENRNEERRTEZ PEXEEESEIA - DR R BEIIIE -
B AL HE YR - BEAIRAEGH o S A TR SR RS A R E SR
Ao {3 EHRESR A A AR HEE R - R ANETC = B s IR
HUAVERIREE - AU F 2O 4R TERAF S -

Section 20 provides that the surety, unless he is also the borrower, must within 7 days of making
the agreement be given a copy of the signed note of the agreement, a copy of the security
instrument (if any) and a statement with details of the total amount payable. The money lender
must also give the surety, upon request in writing at any time (but not more than once per month)
a signed statement showing details of the total sum paid and remaining to be paid. The security is
not enforceable for so long as the money lender, without good reason, fails to comply.

APRBIE 20 PRETRE - BRIROREE NS ERA » BRIFERIEDERN 7 KA SRS
A—nE SERGAEE » — (o fRECE (A VS KA SIS N O HARERRY A 5 - 40
Ore AL R D E TSR RAE A AER—RX) » REASRGE T —HTEES
MEEFYTE ST AR IRRAR B TR TS - I AR ey B TS A B »
RIS TR A R A R T R RS -

Section 21 provides that a borrower may at any time, on giving written notice, repay a loan
together with interest to the date of repayment, and no higher rate of interest may be charged for
carly repayment.

AERBIES 21 PRETE » R CAE AR - AR EROR S R AR H B R (EH9F
HE » BB AN RRE AR R EITEE F=: -

This provision, however, will not apply where the money lender is recognized, or is a member of
an association recognized, by the Financial Secretary by notice in the Gazette in force under
section 33A(4) of the Ordinance.
PR AR B R R IR (B ARBID 35 33ADOERER A SRR T RIB AR ATHItLE
IR B+ Bl B3RS -
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Section 22 states that a loan agreement is illegal if it provides for the payment of compound interest,
or provides that a loan may not be repaid by instalments. A loan agreement is also illegal if it
charges a higher rate of interest on amounts due but not paid, although it may provide for charging
simple interest on that part of the principal and interest outstanding at a rate not exceeding the rate
payable apart from any default. The illegal agreement may, however, be declared legal in whole
or in part by a court if the court is satisfied that it would be unjust if the agreement were illegal
because it did not comply with this section.

AERBISE 22 Rl - (B ESR RIS T B S (R EGRE T e R DU T B SR
MR & - AN S AET & B B AR SRR S F 2 B IR
BERRFISTE - REBEAER S BAEREEER] » HFRA S R
NS FHIRIER B AR ES IR R R G AR AR B TR RAN AR A - Bl
Bl E AT FRA TR R S EER A -

Section 23 declares that a loan agreement with a money lender and any security given for the loan
will not be enforceable if the money lender was unlicensed at the time of making the agreement
or taking the security. The loan agreement or security may, however, be declared enforceable in
whole or in part by a court if the court is satisfied that it would be unjust if the agreement or
security were unenforceable by virtue of this section.

ATRBUSE 23 BRULBA » AR AAES T L B R B2 52 B R R A R - JBR
ZIET BT IRV R R ki B 40 T i EREE R 1R T (BRI ES R RIIRE
AR A BESRFIBTTIEA A - RIS B AR e sl R Ay R e R oy W] T e T

Summary of Part IV of the Ordinance-Excessive interest rates

Section 24 fixes the maximum effective rate of interest on any loan at 60% per annum (the
"effective rate" is to be calculated in accordance with the Second Schedule to the Ordinance). A
loan agreement providing for a higher effective rate will be unenforceable and the lender will be
liable to prosecution. This maximum rate may be changed by the Legislative Council but not so
as to affect existing agreements. The section does not apply to any loan made to a company which

has a paid up share capital of not less than $1000000 or, in respect of any such loan, to any person
who makes that loan.

AAEBIR 24 FREETMER R ERFPRBER 60%CEEM AR HRIRARGIHR 2
=R (BRI E E S ERFIR - ARG SEET - MR AJR AT RARIE - It
mE AR HICAE FLUEY - HEFENRSNZE - HREEETRAFT DR
$1000000 FYAFITEHIVERCEL /RHEANILEERIA » AREERER -
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Section 25 provides that where court proceedings are taken to enforce a [oan agreement or security
for a loan or where a borrower or surety himself applies to a court for relief, the court may look at
the terms of the agreement to see whether the terms are grossly unfair or exorbitant (an effective
rate of interest exceeding 48% per annum or such other rate as is fixed by the Legislative Council,
may be presumed, on that ground alone, to be exorbitant), and, taking into account all the
circumstances, it may alter the terms of the agreement in such a manner as to be fair to all parties.
The section does not apply to any loan made to a company which has a paid up share capital of
not less than $1000000 or, in respect of any such loan, to any person who makes that loan.
ARG 25 PRETE » FERH TR R SR T SRS A R R D » B
AR ARABGRE A AR R B0 - SARE AT B B el DIl S i
TR AR, FlR i = (B PEFERANAAT B 48% DT A BT A HAt 2 » HT ] B
P HIMEEZFRER) » AEEERFTE RS TSR - i
%ﬁiﬁ??g%ﬁﬁéﬁ%ﬁﬁﬁ%KX&mm000000 RYATEIF T BRI A PR e
! FRA e
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Annex 6/F 6

Form of Drawdown Notice
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Drawdown Notice 3% B & 2 il do &

Date Bﬁ\ﬂ : S A 5
To B : CHINA GOLDJQY CREDIT LIMITED * B 4 %1% & # R4 8)
From :

HKID # # & 4 #5255

Loan A/C No. {5 & & #5555
Loan Amount 54k &35 : bl S

In respect of the captioned loan granted by you to the undérsigned, the undersigned hereby requests that the
loan amount, after deduction(s) as shown hereunder, be paid by cheque(s) drawn in their respective name(s):

WA LG R AABEAAZER D AAREL MR LT AT RRA

CONo. ¥ T8 DPayee {li%,k)\ _ Amount #%58

R S

Actual Principal Amount ¥ B 4404 ;

Other Payments / HAbf 3R FH ¢

1 Settlement & 4 :

2 Up-front Intetest % of Loan Amount B ## % %= £fr#l &
3 Interest on Deferred %t 38 5 k5] B .

Sub-Total 73t
Total Amount 4 & 447

Note £ &:

a. Data will be used for marketing and promotion of financial setvices and othet telated products that our
Company may consider appropsiate for the customers,

BT ZAEAATFE G ASERERFADABAEYE, B CZHBERA WL H 5 RRH
Z i -

b . The undersigned hereby acknowledge seceipt from you a Chinese translation of this checklist and
memorandum of agreement together with the form of summary of provision of the money lenders
ordinance { Cap. 163, Law of Hong Kong).

R M S8k 0 RO) F ARG B 163 HBAAGRS AR 0455 XM ER RGBS -
¢ . In case of discrepancies between the 1nglish and Chinese vession, the English vetsion shall apply and

prevail,

A Ndo ¥ SORARIESUR AL F sk R o M sURSUR AR -

Signature of Borrower /Joint Borrower 3k A/ B &5 2 A 5 £
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Attachment I

Form of Instruction
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STRICTLY PRIVATE AND CONFIDENTIAL

January 2018

China Goldjoy Securities Limited
Unit 1703-06 :
Infinitus Plaza

199 Des Voeux Road Central

Hong Kong

Attn: Mr. Hanson Ho, Executive Director

With copy to:

Great Wall Pan Asia Corporate Finance Limited
Units 03, 05-06, 65/F, The Center

99 Queen’s Road Central

Hong Kong

Attn: Mr. Keith Lou and Ms. Phyllis Choi, Responsible Officers

Dear Sir/Madam,

Instruction letter to China Goldjoy Securities Limited (“China Goldjoy Securities”) regarding

the securities account of Grand Luxe Limited (securities account number; M62702) (the
*Securities Account”)

We refer to the possible voluntary conditional cash offer (the “Offer”) to be made by China Goldjoy
Securities on our behalf for all the issued shares (“Shares™) of Teamway International Group
Holdings Limited (“Listco™) not already owned or agreed to be acquired by us and parties acting in
concert with us (the “Offer Shares”) pursvant to the Code on Takeovers and Mergers (the “Code™).
On the assumption that the Offer is accepted in full by the holders of the Offer Shares and on the
basis that there will be 10,605,140,000 Offer Shares and the offer price is HK$0.05 (the “Offer
Price”), the value of the Offer is HK$530,257,000.

On 2 January 2018, we have deposited an aggregate amount of not less than HK$200 million (the
“Deposit”) to the Securities Account for the purposes of (i) fulfilling our payment obligations for
the purchase of the Offer Shares on acceptances of the Offer; (i) payment of the stamp duties in
relation to the Offer; (iii) payment of fees to China Goldjoy Securities for the services in relation to
the Securities Account; (iv) purchase of the Shares other than pursuant to the Offer at a price of not
more than the Offer Price (items (i) to (iv) collectively hereinafter referred to as the “Deposit
Authorised Payments™) and (v) payment of other related expenses for the Offer reasonably incurred
by us, until the eatlier of (a) the date when consideration for the Offer required to be paid by us under
the Offer is paid in full; and (b) the date when the Offer sha)] lapse or be terminated (the “Certain
Funds Period™).



On 28 December 2017, we and China Goldjoy Credit Limited (“China Goldjoy Credit”) entered
into a loan agreement (the “Loan Agreement”), pursuant to which China Goldjoy Credit has agreed
to grant a loan amount of up to HK$360 million (the “Loan™) to us for the purpose of (i) fulfilling
our payment obligations for the purchase of the Offer Shares on acceptances of the Offer; (ii)
payment of the stamp duties in relation to the Offer; (iii) payment of fees to China Goldjoy Securities
for the services in relation to the Securities Account (items (i) to (iii) collectively hereinafter referred
to as the “Goldjoy Authorised Payments™); and (iv) payment of other related expenses for the Offer
reasonably incurred by us subject to certain conditions as stipulated in the Loan Agreement during
the Certain Funds Period.

For the purpose of satisfying the fund proof requirements for the Offer under the Code or under the
guidelines set forth by the Securities and Futures Commission of Hong Kong:-

(A)we hereby instruct you that the joint written authorisation (the “Joint Authorisation”) from
(i) Mr. Xu Gefei of our company, (ii) Mr. Keith Lou or Ms. Phyllis Choi in the capacity of a
responsible officer of Great Wall Pan Asia Corporate Finance Limited (the “Financial
Adviser”), being our financial adviser in respect of the Offer (collectively hereinafter
referred to as the “Joint Parties”) will be required in the event of any withdrawal/outflow of
money from the Securities Account for any purpose other than the Deposit Authorised
Payments and/or the Goldjoy Authorised Payments. We shall obtain written consent of
China Goldjoy Credit and the Financial Adviser prior to any withdrawal/outflow of money
from the Securities Account for any purpose other than the Deposit Authorised Payments
and/or the Goldjoy Authorised Payments and provide a copy thereof to you together with the
Joint Authorisation. Specimen signatures in respect of the authorised signatories of each of
the Joint Parties are set out in Schedule I of this instruction letter;

(B) we hereby further instruct you that all Offer Shares acquired under the Offer and Shares
acquired by us shall be deposited and kept into the Securities Account (whether or not
pursuant to the Offer and whether or not using the funds financed by the Loan); and

(C) we hereby request China Goldjoy Securities to provide account statements in respect of the
Securities Account to the Financial Adviser as may reasonably be requested by them during
the Certain Funds Period.

Upon receipt by China Goldjoy Securities of a copy of this letter acknowledged by the Financial
Adyiser, China Goldjoy Securities is hereby irrevocably instructed by the Joint Parties to issue
cheque(s) on such date(s), in such amount(s) and made payable in such manner as set out in the
general offer acceptance report(s) to be provided by Tricor Investor Services Limited for any
drawdown(s) from the Securities Account for the purpose of (i) fulfilling our payment obligations
for the purchase of the Offer Shares on acceptances of the Offer and (ii) payment of the stamp duties
in relation to the Offer during the Certain Funds Period.

We and China Goldjoy Securities shall immediately notify the Financial Adviser and China Goldjoy
Credit regarding the purchase and the payment for the purchase of the Shares with the use of the
Deposit, other than pursuant to the Offer whereby the price for the purchase or payment for the
purchase of such Shares shall not be more than the Offer Price.



This letter shall be effective from the date hereof until the end of the Certain Funds Period. The
instructions contained in this letter may not be varied or modified or waived unless such variation,
modification or waiver is recorded in writing and signed by the Joint Parties,

This letter is governed by and shall be construed in accordance with the laws of the Hong Kong
Special Administrative Region of the People’s Republic of China,

 [signing page to follow]



Yours faithfully,
For and on behalf of
Grand Luxe Limited

Director



Acknowledged by:

Keith Lou
Managing Director of
Great Wall Pan Asia Corporate Finance Limited

Phyllis Choi
Executive Director of
Great Wall Pan Asia Corporate Finance Limited

We hereby acknowledge and confirm that we will act in accordance with the instructions and
arrangements set out in this letter, We agree not to accept instructions during the period from the
date of this letter to the end of the Certain Funds with respect to the Securities Account from parties
other than the Foint Parties stated in this letter.

Name:;

China Goldjoy Securities Limited




Schedule I - Specimen Signatures

Specimen Signature
Grand Luxe Limited

Xu Gefei

Great Wall Pan Asia Corporate Finance Limited

Keith Lou

Phyllis Choi



