livi Conditions for Business Instalment Loan

These Conditions for livi Business Instalment Loan (these Conditions) govern the availability and your
use of livi Business Instalment Loan. The livi Conditions for Services (CFS) also apply. Words defined
in the CFS shall have the same meanings when used in these Conditions.

1. livi Business Instalment Loan

(a)

(b)

(©)

livi Business Instalment Loan is an instalment credit facility (Facility) offered by Livi Bank
Limited to you. We may in our sole discretion approve or reject any application for the Facility
without giving reason. The Facility will be made available to you subject to your acceptance of
and compliance with the terms and conditions set out in the facility letter (Facility Letter) we
issue to you and also these Conditions, execution of all appropriate documentation mentioned
in the Facility Letter and payment of all required fees and charges.

We may specify different conditions, including tenor and limits, for each type of the Facility in
our Facility Letter.

In these Conditions, "you" means any person applying for or has been granted the Facility. If
you are a corporation, reference to you includes you and your successors and permitted assigns;
if you are a sole proprietorship, reference to you means you and your personal representatives,
lawful successors and permitted assigns; and where you are a partnership, trust, society, club
or any other unincorporated body, reference to you means respectively, the present and future
partners of the partnership, the present and future trustees of the trust, or the persons from time
to time conducting business or affairs in the name of the unincorporated body whose obligations
are joint and several, and their respective personal representatives, lawful successors and
permitted assigns. Any agreement or document entered into or executed by you shall continue
to bind the partnership, trust, society, club or other unincorporated body notwithstanding any
change in its constitution, name or membership by reason of death, bankruptcy, retirement,
disability or admission of partners, trustees or persons for carrying on its business or affairs, or
the occurrence of any other event which may dissolve it. On the other hand, "livi* or "us" means
Livi Bank Limited, including its successors and assigns and any trustee or agent acting on its
behalf where the context requires or permits.

2. Purpose

The Facility can only be used for your working capital. We are not responsible for monitoring or
verifying the application of any amount borrowed under the Facility, including whether such
amount is used in compliance with laws and regulations or for the specified purpose.

3. Conditions precedent

The Facility shall not be available for drawdown until we have confirmed receipt of the following
condition precedent documents in form and substance satisfactory to us:

()

instrument of guarantee duly executed by each guarantor as specified in the Facility Letter (or
if you are a body corporate, any other person who, by himself or with any associates, holds
directly or indirectly more than 50% of your issued share capital or otherwise controls more
than 50% of the voting power in your general meeting) to secure all banking facilities granted
or to be granted by us to you from time to time. For this purpose, you shall procure such
persons as determined by us to execute such instrument of guarantee in our favour upon our
request;



(b) to the extent that you are a body corporate, a certified extract of the resolutions of your board
of directors or other governing body;

(c) any other documents that we may reasonably require from time to time, including any
document or instruction we may require for a particular guarantor or obligor.

Acceptance and Drawdown

(&) You may accept the Facility up to the approved limit as specified in the Facility Letter, and
acceptance must be made within the period specified by us.

(b) Any unaccepted amount of the approved facility limit will be cancelled after your acceptance.
(c) Subject to other Conditions, once you have accepted the Facility, you will be deemed to give

us an irrevocable notice for the drawdown (Drawdown) of the full amount of the Facility
that you have accepted (Instalment Loan).

(d) Subject to availability of fund and the fulfillment of the conditions precedent, we will pay the
proceeds of the Instalment Loan to your business account with us (if applicable) or any other
account we may accept. We may notify you when the Drawdown in completed.

Repayment

(@) You shall pay the proportion of the principal and accrued interest in respect of an Instalment
Loan (Monthly Instalment) on each monthly repayment date shown in the repayment schedule
(Repayment Day). Each Monthly Instalment will be specified in the repayment schedule. We
reserve the right to apportion the Monthly Instalment between the interest and principal (and in
each case the order of apportionment) in such manner we may specify.

(b) We may accept your payment in such manner as we may reasonably specify. If you have a
business account with us, we will debit the Monthly Instalment and other amounts payable by
you from your account on the Repayment Day.

Early Settlement

(a) You may early settle the Facility in full, together with accrued interest on the amount to be
prepaid and other amounts (if any) payable to us up to (and including) the date of early
settlement, provided that:-

a. you shall give at least 7 days prior written notice to us of your intention to early settle,
specifying the amount to be prepaid and the proposed date of early settlement.

b. Unless we otherwise agree, any early settlement shall be made on a Repayment Day.
If your intended early settlement day is not a Repayment Day, then you shall pay us a
sum equal to all interest amounts which we should have received on the prepaid amount
of the Facility for the period from the date of early settlement to next Repayment Day.

(b) Any notice of early settlement given by you is irrevocable unless with our prior written consent.

(c) Early settlement is also subject to other fees and charges that we may specify in the Facility
Letter and/or our fee schedule from time to time.



7. Reborrowing

(a) You may not re-borrow any repaid or early settled amount unless we agree.

8. Termination

(d) Notwithstanding anything contained in_the Facility Letter (including any review

arrangement specified therein), we reserve the overriding right to:

review the Facility at any time (if applicable, prior to any regular review specified
in the Facility Letter) and give you notice of termination and demand repayment of
all outstanding amounts payable to us under the Facility in full and the Facility shall
be terminated forthwith (if applicable, even if prior to the regular review); and
increase, reduce and/or cancel the Facility in whole or in part at any time at our
discretion to be effective immediately by sending you an email notification and/or
SMS or in-App message.

9. Interest and fees

(a)

(b)

(©)

(d)
(€)

()

(9)

We have the right to charge interest and other fees and charges (including any handling fees)
as specified in the Facility Letter and/or our fee schedule. We have the right to vary the rate
of interest or fee scale by giving prior notice to you.

If any amount under the Facility is not paid when due, we will charge you default interest
and late payment fee. The default interest rate and late payment fee are specified in the
Facility Letter and/or by us from time to time in our fee schedule.

The default interest shall accrue daily on simple basis from the due date of the relevant
payment until we receive irrevocable and unconditional payment of the overdue amount in
full.

All fees and charges are not refundable unless otherwise specified.

You shall also pay us on demand the amount of all costs and expenses (including legal and
out-of-pocket expenses) incurred by us, together with default interest as set our and
calculated as in paragraph (c¢) above in connection with our negotiation, preparation,
execution, registration and any amendment to or waiver or consent under the Facility or any
security document, or as a result of any failure by you or your surety to perform any of your
or their obligations in connection with the Facility, or in connection with the preservation,
exercise or enforcement (or attempted preservation, exercise or enforcement) of any rights
and interests under or in connection with the Facility, and in obtaining any advice in relation
to any matter or question arising from or in connection with the Facility.

A rate can be expressed as a fixed rate or a floating rate. If it is expressed as a floating rate,
the rate shall be expressed as a Benchmark Rate (as defined below) plus a margin.

For the purpose of these Conditions:
a. “Benchmark Rate” means:

i. HIBOR;
ii. other benchmark rate as stated in the Facility Letter; or
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iii. if for any reason HIBOR or such benchmark rate as stated in the Facility
Letter is not available, temporarily or permanently, or in our opinion ceases
to be representative or no longer appropriate for the calculating interest
hereunder, we reserve the absolute right to appoint another rate or our Cost
of Fund to be the Benchmark Rate;

"Cost of Funds" means the rate as determined by us from time to time to be the
prevailing cost to us for granting or funding any facility or advance from whatever
source that we may at its absolute discretion determine; and

“HIBOR” means in respect of a particular interest period, the rate per annum
available in Hong Kong Interbank Hong Kong Dollar Market and known as “Hong
Kong Interbank Offered Rate”.

10. Authorization to set off and debit your account

You authorize us to set off and debit at any time the principal payment, interests, fees, charges,
commissions, costs, expenses and other sums due and payable by you in respect of the Facility
from any of your account(s) including your account without prior notice. You shall make sure
you have sufficient immediately available fund in such accounts.

11. Sanctions, etc

(d) You represent to us that none of the members of your Sanctions Compliance Group and their
respective directors, officers and agents:
a.

b.

is the target of the any Sanctions, or is owned or controller by any target of any
Sanctions;

is located, incorporated, organized or resided in a country or territory that is, or
whose government is, the target of Sanctions.

(b) For the purpose of these Conditions:-

(i)

“Sanctions” means the sanctions (including export controls) laws, regulations,
embargoes or restrictive measures administered, enacted or enforced by any Sanctions
Authority. Without prejudice to the generality of the proceeding sentence, Sanctions
shall include:-

In relation to the United States of America, any sanction applied by the United
States (unilaterally or multilaterally) and shall include regulations imposed by
the United States Treasury Department’s Office of Foreign Assets Control, the
US Department of State, or to the extent applicable, the United States
Department of Commerce’s Bureau of Industry and Security, including but not
limited to US Export Administration Regulations; and

In relation to Hong Kong, any sanctions applied by the Government of Hong
Kong SAR (unilaterally or multilaterally) and shall include regulations imposed
by the Hong Kong Monetary Authority, the Hong Kong Financial Services and
the Treasury Bureau, including but not limited to the United Nations Sanctions
Ordinance (Cap. 537), United Nations (Anti-Terrorism Measures) Ordinance
(Cap. 575), Weapons of Mass Destruction (Control of Provision of Services)
Ordinance (Cap. 526) and Import and Export (Strategic Commodities)
Regulations (Cap. 60G).

(ii) “Sanctions Authority” means any of the followings:
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- The United Nations;

- The People’s Republic of China;

- The United States of America;

- The European Union;

- The United Kingdom;

- Hong Kong SAR; and

- The respective government authorities of any of the foregoing.

(iii) “Sanctions Compliance Group” means yourself and other individual, firm, company,
corporation, government, state or agency of a state or any association, trust, joint
venture, consortium, vessel or partnership that, directly or indirectly, controls, is
controlled by, or is under common control with you.

12. General lending conditions

(a)

(b)

(©)

(d)

(€)
()

(9)

If we make available more than one banking facility to you at any time and one banking
facility (First Facility) is set to be interchangeable with another facility (Second Facility),
any available unused balance of the facility amount of the First Facility can be made available
to you under the Second Facility, subject to any limit and other condition specified in the
relevant facility letter.

If, at any time, it is or will become unlawful in any applicable jurisdiction for us to perform
our obligations under the Facility or to maintain the Facility, we shall notify you and our
commitments shall be immediately cancelled and you shall repay all outstanding
indebtedness under the Facility in full on or before the date specified by us.

Interest will accrue from day to day and be calculated on the basis of actual number of days
elapsed and a 365-day year for Hong Kong dollars, or according to the market practice as we
may from time to time adopt in our discretion.

All accrued interest shall be payable on demand, and if no demand is made, shall be paid on
a monthly basis or according to our customary practice as may be notified to you from time
to time. We shall have the right to capitalize any unpaid interest as principal amount under
the Facility so that it shall bear interest at the applicable interest rate.

Time is of the essence of your payment or repayment.

All payments made by you to us shall be in Hong Kong dollars or otherwise in the converted
currency if we allow (Applicable Currency), in immediately available funds without set-off
or counter-claim and free and clear of and without withholding or deduction of any or all
present or future taxes, duties, payments or other charges. If any withholding or deduction is
required for any payment relating to the Facility, the amount payable by you shall be
increased so that we will receive the full amount of payment as if no such withholding or
deduction has been made. If any withholding or deduction is required, you shall inform us as
soon as reasonably practicable and pay the required withheld or deducted amount to the
relevant authority within the time prescribed. You shall also within 30 days of making such
payment provide us with documentary evidence of payment.

No payment to us (whether under any judgment, court order or in any other case) shall
discharge your obligation or liability in respect of which it was made unless and until we
have received payment in full in the Applicable Currency, and to the extent the amount of
any such payment shall on actual conversion into the Applicable Currency fall short of such
obligation or liability expressed in the Applicable Currency, we shall have a further separate
cause of action against you.



(h) Any payment made to us in a currency other than the Applicable Currency may at our
discretion be converted into the Applicable Currency at the then prevailing spot rate of
exchange as conclusively determined by us.

(i) Notwithstanding anything to the contrary contained in the Facility Letter or in these
Conditions, we have the overriding right to demand immediate repayment of all the
outstanding indebtedness (including interest and default interest thereon) due, owing or
incurred by you (actual or contingent) to us under or in respect of the Facility.

(J) You shall indemnify us on a fully indemnity basis from and against all liabilities, action, suits,
proceedings, claims, demands, losses, damages, costs, fees and expenses of any kind
(including legal fees and other expenses reasonably incurred) which we may suffer or incur,
whether actual or contingent, by reason of or in maintaining or enforcing the Facility granted
to you unless caused by our fraud, wilful misconduct or gross negligence.

(K) We have the right to apply and appropriate any amount received by us in or towards
discharging the outstanding indebtedness under the Facility or any part of it as we think fit.
Any such appropriation by us shall override any purported appropriation by you.

() We are entitled to employ debt collecting agent(s) to collect any sum due but unpaid by you
in relation to the Facility. You agree, and acknowledge that you have been warned, that you
shall indemnify and keep us indemnified on a full indemnity basis against all costs and
expenses which we may reasonably incur in the employment of debt collecting agent(s). You
further agree that we may disclose to such debt collecting agent(s) any or all information
relating to you and the outstanding indebtedness and other amounts payable by you in
connection with the Facility for debt recovery purpose.

13. Your representations, warranties and undertakings

(@) You make the following representations and warranties to us on the date of your acceptance
of the Facility Letter:
i. these Conditions and the Facility Letter constitute your valid, legally binding and
enforceable obligations in accordance with their terms;
ii. your acceptance and performance of these Conditions and the Facility Letter do not
and will not conflict with any law or regulation applicable to you;
iii. all information provided by you was true, complete and accurate in all material respects
as at the date it was given and was not misleading in any respect;
iv. you are not subject to any petition for bankruptcy or winding up before any court or
tribunal, nor is there any such petition pending against you; and
V. no event of default as set out in paragraph 14 below (Event of Default) has occurred
or is continuing, or will occur as a result of your acceptance of the Facility Letter and/or
drawing of the Facility.

The above representations and warranties shall be repeated and deemed to be made
by you, where applicable, on the drawdown of the Facility and on each instalment
payment date, in each case by reference to the facts and circumstances then existing.

(b) To the extent that you are any organization or a sole proprietorship other than a private
induvial, you also make the following representations and warranties to us:

i. You have the power to own your assets and carry on your business as it is being
conducted. If you are a body corporate, you are duly incorporated and validly existing
under the law of your jurisdiction of incorporation.
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ii.  your acceptance and performance of these Conditions and the Facility Letter do not and
will not conflict with any agreement or instrument binding upon you or your asset;

iii.  you have the power to enter into, perform and deliver, and has taken all necessary action
to authorise your entry into, performance and delivery of, the these Conditions and the
Facility Letter;

iv. all authorizations required or desirable (i) to enable you lawfully to enter into, exercise
your rights and comply with your obligations under these Conditions and the Facility
Letter; (ii) to make these Conditions and the Facility Letter admissible in evidence in
your jurisdiction of incorporation; and (iii) for you to carry on your business, and which
are material, have been obtained or effected and are in full force and effect;

v. itis not required under the law applicable where you are incorporated or resident or at
the business address known to us to make any tax deduction from any payment you
may make under these Conditions and the Facility Letter;

vi. under the law of your jurisdiction of incorporation it is not necessary that these
Conditions and the Facility Letter be filed, recorded or enrolled with any court or other
authority in that jurisdiction or that any stamp, registration or similar tax be paid on or
in relation to these Conditions and the Facility Letter or the transactions contemplated;

vii.  Your financial statements most recently supplied to us were prepared in accordance
with generally accepted accounting principles consistently applied save to the extent
expressly disclosed in such financial statements. Your financial statements most
recently supplied to us give a true and fair view of (if audited) or fairly represent (if
unaudited) your financial condition and operations for the period to which they relate,
save to the extent expressly disclosed in such financial statements. There has been no
material adverse change in your business or financial condition since the latest financial
statement provided to us;

viii.  your payment obligations to us rank at least pari passu with the claims of all of your
other unsecured and unsubordinated creditors, except for obligations mandatorily
preferred by law applying to companies generally;

iXx. No litigation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, might reasonably be expected to have
a material adverse effect (as determined by us reasonably) has or have (to the best of
its knowledge and belief) been started or threatened against you. No judgment or order
of a court, arbitral body or agency which might reasonably be expected to have a
material adverse effect (as determined by us reasonably) has (to the best of your
knowledge and belief) been made against you;

X.  any person specified as your authorized signatory as notified to us by you is authorized
to accept the Facility Letter, application notice and other notices on your behalf.

(c) You undertake that you will:

i. promptly notify us on becoming aware of the occurrence of any Event of Default or
potential Event of Default, or if you anticipate or experience any difficulty in repaying
the Facility; and

ii. comply in all respects with all laws and regulations applicable to you, if failure so to
comply would materially impair your ability to perform your obligations in connection
with the Facility.

14. Events of Default

Upon the occurrence of any or more of the following Events of Default, all amounts (including
principal and interest) due or owing by you to us under the Facility shall, without any demand,
become immediately due and payable by you, and that the Facility shall be terminated with
immediate effect:



(a)

(b)

(©)

(d)

(e)

()

(9)

(h)

(i)

()

(k)

(1

the failure to pay any principal, interest, charges or other costs and expenses payable by you
to us, whether or not in connection with the Facility, on the due date;

any of your representations, warranties or undertakings or any information or document
provided by you is untrue, incorrect, incomplete or misleading in any material respect;

an event occurs which, in our opinion, has or might have a material adverse effect on your
condition (financial or other condition);

a petition is presented or proceedings are commenced or an order is made for your bankruptcy
or for the appointment of a liquidator, receiver, official administrator or similar officer in
respect of you or all or any part of your assets;

without prejudice to sub-paragraph (a) above, failure by you to comply with any provision
contained in these Conditions, the Facility Letter, any security or any other ancillary
documents (if applicable) which is not capable of remedy or, if can be remedied, has not been
remedied within seven days from the date of notice given by us requiring remedy;

any governmental, tax or other approval required to be maintained by you in connection with
the Facility is withdrawn or revised in a way prejudicial to our interest under the Facility;

it becomes unlawful for you to perform any of your obligations under these Conditions, the
Facility Letter, any security or any other ancillary documents (if applicable);

any obligor including a guarantor does not comply with any provision of any security or any
other ancillary documents (if applicable) in support of this Facility;

any of your indebtedness is not paid when due nor within any originally applicable grace
period, or declared to be or otherwise becomes due and payable prior to its specified maturity
as a result of an event of default (however described), or any commitment for any
indebtedness of your is cancelled or suspended by your creditor as a result of an event of
default (however described), or any of your creditors becomes entitled to declare your
indebtedness due and payable prior to its specified maturity as a result of an event of default
(however described);

if you are a body corporate, you are presumed or deemed to be unable or admits inability to
pay your debts as they fall due, suspends making payments on any of your debts or, by reason
of actual or anticipated financial difficulties, commences negotiations with one or more of
your creditors (excluding us) with a view to rescheduling any of your indebtedness, or the
value of your assets is less than your liabilities (taking into account contingent and
prospective liabilities), or a moratorium is declared in respect of your indebtedness;

if you are a body corporate, any corporate action, legal proceedings or other procedure or
step is taken in relation to suspension of payments, a moratorium of any indebtedness,
winding-up, dissolution, administration, provisional supervision or reorganisation (by way
of voluntary arrangement, scheme of arrangement or otherwise) of yours; a composition or
arrangement with your creditor, or an assignment for the benefit of your creditors generally
or a class of such creditors; the appointment of a liquidator, receiver, administrator,
administrative receiver, compulsory manager, provisional supervisor or other similar officer
in respect of you or any of your assets; or enforcement of any security over your assets;

you suspend or cease to carry on all or a material part of your business.
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(m) the occurrence of any event which under the law of any relevant jurisdiction, has an
analogous or equivalent effect to any event mentioned above.

15. Information

(@) You agree to supply us with personal data and other information relating to you and/or other
individuals connected to you (including any guarantor or other person providing security or
assurance to you, collectively, your Related Parties) as we may reasonably require from time
to time for assessing, processing, granting, continuing, reviewing, revising, renewing,
recovering and/or enforcing the Facility, these Conditions, the Facility Letter, any security or
any other ancillary documents (if applicable), and for related purposes.

(b) You, for yourself and as the duly authorized agent acting on behalf of each of your Related
Parties, authorize us:

to use any data, information and documents relating to you and/or the Related Parties,
the Facility, the Facility Letter, the Policy or any other agreements, or the transactions
or dealings by you and/or your Related Parties, in accordance with the CFS and our
Personal Information Collection Statement (PICS). We will keep such data,
information and documents confidential but we are authorized to provide such data,
information and documents to the persons and for the purposes specified in the CFS or
the PICS, or to any of our branches, subsidiaries and holding companies and the
branches, subsidiaries and affiliates of any of our holding companies (collectively, our
Related Parties), or to the professional advisers and other persons providing services
to us or any of our Related Parties (including credit reference agencies, debt collecting
agents, credit rating agencies, insurers or insurance intermediaries, credit protection
providers), or to any actual or potential assignee, transferee, participant or sub-
participant or any subsequent chargee, mortgagee or encumbrancer in respect of our
rights and obligations in connection with the Facility, or to any person to the extent
required by or for compliance of any laws, regulations, guidelines or rules of stock
exchange binding on or applicable to us or any of our Related Parties, or to any person
to whom information is required or requested to be disclosed by any court or
governmental or regulatory authority to which we or our Related Parties are subject, or
to any person to whom information is required to be disclosed in connection with, and
for the purposes of any litigation, arbitration, administrative, mediation or other
investigations, proceedings or disputes relating us or any of our Related Parties, or to
any other person permitted by you;

to contact your bank or referee, or any credit reference agencies or other source of
information for the purpose of obtaining or exchanging any information, and to
compare the information provided by you with other information collected by us for
checking purposes. We are entitled to use the result of such comparison to take any
action against you or which may be adverse to your interest; and

to transfer to and/or hold any data, information and documents in another jurisdiction
outside Hong Kong.

(c) You agree that the Bank may provide the following information to any guarantor or security
or assurance provider in respect of any Facilities extended by the Bank to you:-

a copy of the contract evidencing the obligations to be guaranteed or secured by any
guarantor or security or assurance provider or a summary thereof;

a copy of any formal demand for overdue payment served on you from time to time;
and

a copy of the latest statement of accounts provided to you from time to time on request
by any guarantor or security or assurance provider.
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(d)

You undertake at all times to notify us in writing of any change of the particulars or your
Related Parties.

16. Other conditions

(@)

(b)

(©)

(d)

(€)

()

(9)

In case of any inconsistency between the provisions of the Facility Letter and these
Conditions, the provisions of the Facility Letter shall prevail over these Conditions unless
explicitly overridden.

We may vary these Conditions from time to time by giving 30 days' prior notice for any
variation which affects fees and charges and your liabilities or obligations. If you continue to
maintain the Facility on or after the effective date of the variations, you will be taken as
having accepted the variations.

If any provision or part of a provision is invalid, the remaining part of the provision and all
other provisions remain in full force and effect.

We may at any time, without consent of or notice to you, assign or transfer to any other person
all or any of our rights, benefits, obligations and liabilities in connection with the Facility,
provided that at the time of such assignment or transfer, you will not be liable to pay any
greater amount than you would have been liable to pay had no assignment or transfer been
made. You may not assign or transfer any of your rights, benefits, obligations and/or liabilities
in connection with the Facility to any other person except with our prior written consent.

No person other than you and us has any right under the Contracts (Rights of Third Parties)
Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce or to enjoy the benefit of these

Conditions.

These Conditions are governed by and shall be construed in accordance with Hong Kong law.
The parties submit to the non-exclusive jurisdiction of the Hong Kong courts.

The Chinese version of these Conditions is for reference only. The English version will
prevail if there is any inconsistency between the Chinese and the English versions.
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