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Dated the day of 2024

MASTER BLISS HOLDINGS LIMITED
(as Chargor)

in favour of

JIA YAO HOLDINGS LIMITED
(as Chargee)

SHARE CHARGE
in respect of
14,000 shares of
Giant Harmony Limited




THIS SHARE CHARGE (this “Share Charge”) is made on 2024

BY:

Master Bliss Holdings Limited, a company incorporated under the laws of the British Virgin
Islands with limited liability, whose registered office is at Vistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands (the “Chargor”);

TO AND IN FAVOUR OF:

Jia Yao Holdings Limited, a company incorporated in the Cayman Islands whose securities
are listed on the Main Board of The Stock Exchange of Hong Kong Limited (stock code: 1626)
whose registered office is at Third Floor, Century Yard, Cricket Square, P.O Box 902, Grand
Cayman, KY1-1103, Cayman Islands (the “Chargee”).

The Chargor and the Chargee shall collectively be referred to as the “Parties” and each
individually as a “Party” hereunder.

WHEREAS:

1. On 2024, the Chargor (as purchaser), the Chargee (as vendor), and
Mr. Zhu Chunlin (as guarantor of the purchaser) entered into a sale and purchase
agreement (the “Sale and Purchase Agreement”), pursuant to which the Chargee
agreed to sell and the Chargor agreed to purchase 14,000 issued and fully paid up shares
of Giant Harmony Limited (a BVI business company incorporated under the laws of
the British Virgin Islands with limited liability, whose registered office is at Vistra
Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, British Virgin
Islands VG1110 (“Giant Harmony).

2. Pursuant to the terms of the Sale and Purchase Agreement, the Chargor shall enter into
this Share Charge in favour of the Chargee as security for the payment obligations of
the Chargor under the Sale and Purchase Agreement.

3. Immediately upon completion of the Sale and Purchase Agreement, and as at the date
of this Share Charge, the Chargor is the legal and beneficial owner of 14,000 issued and
fully paid-up shares of Giant Harmony.

NOW THEREFORE this Share Charge witnesses as follows:

1. DEFINITIONS AND CONSTRUCTION

1.1  In this Share Charge:

“Charged Shares” means the said 14,000 shares of Giant Harmony owned by the
Chargor referred to in paragraph 3 of the Recital, and any further shares and other rights

referred to in Clause 5.1 hereof,

“Secured Obligations” means the payment obligations of the Chargor and/or Mr. Zhu
Chunlin under the Sale and Purchase Agreement.



1.2

1.3

2.1

2.2

Construction. In this Share Charge, except where the context otherwise requires:

(a) words in the singular shall include the plural, and vice versa; and reference to
one gender shall include all genders;

(b) a reference to a person shall include a reference to a firm, a corporation, an
unincorporated association or to a person’s executors or administrators;

(c) a reference to a clause or sub-clause shall be a reference to a clause or sub-
clause (as the case may be) of or to this Share Charge; and

(d)  references to any legal term for any action, remedy, proceeding, legal document,
legal status, court, official or any legal concept or thing shall in respect of any
jurisdiction other than Hong Kong be deemed to include what most nearly
approximates in that jurisdiction to the Hong Kong legal term.

Knowledge Qualifiers. To the extent that a representation or warranty given by the
Chargor in this Share Charge is qualified by the expression “to the knowledge” or “to
the belief” of such party, or as such party is “aware,” or a similar expression thereto,
such expression shall be deemed to include an additional statement that it has been made
after reasonable investigation.

THE SHARE CHARGE

As security for the due and punctual payment of the Secured Obligations, the Chargor,
as legal and beneficial owner, charges by way of first legal fixed charge to the Chargee
all of its present and future rights, title, benefit and interest in and to the Charged Shares
as a continuing security for payment and discharge of the Secured Obligations.

Deliverables. The Chargor covenants and undertakes to the Chargee that upon
execution of this Share Charge, the Chargor will deposit with the Chargee such blank,
duly executed and undated standing instruction in relation all the Charged Shares.

REPRESENTATIONS AND WARRANTIES
The Chargor hereby represents and warrants to the Chargee that:

¢y Ownership. the Chargor will during the continuance of this security be the sole
legal and beneficial owner of the Charged Shares (subject to the fixed charge
created by this Share Charge), and that such Shares are free from any lien,
mortgage, charge or encumbrance (save for the security created by this Share
Charge), and the Chargor will not purport to enter into any agreement to sell or
transfer any of the Charged Shares other than to the Chargee or at the Chargee’s
direction;

(2)  Powers and Capacity. the Chargor is a company duly formed and validly
existing under the laws of the British Virgin Islands and the Chargor has the
necessary capacity power and authority to enter into and execute this Share
Charge and to create the security interest and perform and observe the
obligations contained herein for and on behalf of the Chargor. The execution,
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(4)
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(6)

delivery and performance of this Share Charge have been duly authorised by all
necessary action of the Chargor and do not contravene the constitution of the
Chargor under all applicable laws and regulations of the British Virgin Islands.
This Share Charge, as executed and delivered, constitutes legal, valid and
binding obligations of the Chargor enforceable in accordance with its terms;

Compliance with Laws. the execution and delivery of, and the performance of
the provisions of, this Share Charge by the Chargor do not, and will not during
the continuance of this Share Charge (i) contravene any existing applicable law,
ordinance, regulation, decree or permit, or any order, judgment, decree or award
of any court or any judicial, administrative or governmental authority,
department or agency presently in effect and applicable to the Chargor or any
of its assets, or (ii) contravene any contractual restriction binding on the Chargor
or any of its assets, or (iii) cause any limit on any of the borrowing, guaranteeing,
charging or other powers of the Chargor (whether imposed by its memorandum
or articles of association or by agreement, instrument or otherwise), or upon any
of the powers of its board of directors to exercise any of such powers, or any
other limit affecting the Chargor, to be exceeded, or (iv) create or result in or
(except as may be provided herein) oblige the Chargor to create any lien, charge,
security interest or other encumbrance on the whole or any part of the Chargor’s
property, assets or revenues, present or future;

Consents and Approvals. (where applicable) every consent, authorisation,
licence or approval of or declaration to, governmental or public bodies or
authorities or courts required by the Chargor to execute this Share Charge have
been obtained and are in full force, validity and effect, and, as of the date of this
Share Charge, no further governmental or other consents, authorities or
approvals are necessary for the performance by the Chargor of its obligations
hereunder;

Litigation. there are no litigation, arbitration, administrative or other
proceedings pending before any court, tribunal, arbitrator, government agency
or administrative body against or threatened against the Chargor or any of its
assets which if adversely determined could or might have a material adverse
effect in the business, assets or condition (financial or otherwise) of the Chargor
or the ability of the Chargor to perform any of its obligations required by the
terms and conditions of this Share Charge;

Default. the Chargor is not (i) in default under any statutory or other
requirements applicable to the Chargor or (ii) in default in the payment of any
principal of or interest on any indebtedness or (iii) in breach of or in default
under any other provision of any indenture, deed of trust, agreement or other
instrument to which the Chargor is a party and under or subject to which any
such indebtedness has been issued and is outstanding, and in each such case
would have a material adverse effect on the ability of the Chargor to perform its
obligations hereunder; and no event, condition or act which with the giving of
notice or lapse of time, or both, would constitute an event of default under any
such indenture, deed of trust, agreement or other instrument has occurred or is
continuing which has not been properly waived or remedied thereunder; and



4.1

5.1

™)

Accuracy of Information. to the best of the knowledge of the Chargor, the
material information contained in all accounts, certificates, schedules or other
documents (if any) supplied by the Chargor to the Chargee relating to the
Chargor or the Charged Shares or any of them is true and accurate in all respects,
and the opinions and forecast expressed therein (if any) are honestly held and
have been made on a reasonable basis, and there are no material facts relating
to the Chargor or the Charged Shares or any of them which could or might affect
the willingness of a reasonable party to rely on a share charge of the Charged
Shares from the Chargor in terms similar to the terms of this Share Charge,
which have not been disclosed to the Chargee.

UNDERTAKINGS

The Chargor hereby further undertakes and/or covenants with the Chargee that:

(a)

(b)

©

(d)

Repetition. each of the representations and warranties contained in Clause 3
will be true and accurate in all material respects as though made on the date
hereof and on each day for so long as the Secured Obligations or any part thereof
remains outstanding as if made with reference to the facts and circumstances
subsisting on each such date;

Notification. the Chargor will promptly inform the Chargee of the occurrence
of any event of which the Chargor becomes aware which, in the Chargor’s
reasonable opinion, might adversely affect the ability of the Chargor or any
party to the Sale and Purchase Agreement fully to perform their respective
obligations under the Sale and Purchase Agreement and this Share Charge;

Consent and Approval. the Chargor will endeavour to obtain or cause to be
obtained every consent and approval and do, or cause to be done, all other acts
and things which may from time to time in the Chargor’s reasonable opinion be
necessary or desirable for the continued due performance of all the Chargor’s
obligations hereunder; and

Ranking. for so long as the Secured Obligations or any part thereof remains
outstanding, this Share Charge will continue to rank at least pari passu with its
existing and future unsecured and unsubordinated indebtedness and other
obligations (including contingent liabilities) with the exception of indebtedness
or any part thereof and other such obligations mandatorily preferred by law and
not by contract.

FURTHER ISSUANCE OF SHARES

Additional Shares. The expression “Shares” includes (i) all allotments, accretions,
benefits and advantages whatsoever at any time accruing in respect of the Charged
Shares, including without limitation, all stocks, shares and securities which may at any
time be issued and/or moneys, rights or property which may at any time accrue or be
offered (whether by way of bonus, redemption, preference, option or otherwise) in
respect of any of the Charged Shares (the “Additional Shares”), (ii) all certificates or
other evidence of title to any of the Charged Shares or any of the Additional Shares
now and from time to time hereafter deposited with the Chargee and (iii) all moneys,
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6.1

6.2

dividends and interest at any time arising in respect of any of the Charged Shares or
any of the Additional Shares (except insofar as the Chargee has, in writing, released
such moneys, dividends and interest to the Chargor), and accordingly all of the
foregoing shall be included in the fixed charge hereby created.

Pledge of Additional Shares. The Chargor hereby undertakes with the Chargee that
any Additional Shares which may at any time during the continuance of the security be
issued or otherwise acquired shall be deposited with the Chargee together with (i) the
related instrument(s) of transfer and bought and sold note(s) duly signed by the Chargor
in blank or in favour of the Chargee or its nominee(s) as the Chargee shall require; (ii)
duly executed and undated written resolutions of the directors of the Chargor approving,
inter alia, the transfer of Shares; and (iii) any other documents reasonably requested by
the Chargee necessary to effect the charge over such Additional Shares.

DIVIDEND AND VOTING RIGHTS

Before Enforcement. Notwithstanding anything to the contrary herein contained, prior
to the security hereby created has become enforceable, the Chargor shall be entitled to:

(a) Dividends. receive, retain and dispose of any cash distribution (whether by way
of dividend, interest or otherwise) arising from the Charged Shares or
Additional Shares; and

(b)  Voting Rights. exercise all voting rights attached to the Charged Shares or
Additional Shares provided that the exercise of such voting rights shall not
prejudice any right and power of the Chargee under this Share Charge.

After Enforcement. After the security hereby created has become enforceable, all cash
distribution and voting rights referred to in Clause 6.1 shall be received, retained,
disposed of or exercised (as the case may be) by the Chargee.

ADDITIONAL UNDERTAKINGS
The Chargor hereby irrevocably and unconditionally undertakes with the Chargee that:

(1)  Further Assurance. the Chargor will at any time hereafter (whether before or
after the security hereby constituted shall have become enforceable but provided
that this shall be subject and without prejudice to the provisions of Clause 8), if
and when required by the Chargee, execute, sign, seal, deliver, do and pass, or
cause or procure to be executed, signed, sealed, delivered, done or passed such
legal or other mortgages, charges, pledges, assignments, transfers, assurances,
powers of attorney, letters, resolutions, acts and things in favour or for the
benefit of the Chargee as the Chargee may reasonably require over or in respect
of the Charged Shares and Additional Shares as further security for the Secured
Obligations or as the Chargee may reasonably require for perfecting the security
hereby constituted and/or for protecting the priority of such security;

(2)  No Additional Encumbrance over the Charged Shares. the Chargor shall not
create or agree to create or permit to arise any subsequent charge or
encumbrance over or in respect of the Charged Shares or any part thereof or any



8.1

8.2

8.3

interest therein, and shall not sell or transfer any of the Charged Shares without
the prior written consent of the Chargee;

3) Costs. any mortgages, charges, pledges, assignments, transfers, assurances,
powers of attorney, letters or resolutions to be executed by the Chargor or any
other person pursuant to sub-clause (1) of this Clause 7 shall be prepared by or
on behalf of the Chargee at the cost and expense of the Chargor and shall, in the
case of any mortgages, charges or pledges, contain (i) an immediate power of
sale without notice upon the security thereby constituted becoming enforceable,
(ii) a section excluding any restrictions imposed by any law on the power of
sale, and (iii) a section excluding any restrictions imposed by any law on the
consolidation of mortgages or other securities; and

(4)  Prompt Payment. it will pay duly and promptly all calls which may from time
to time be made in respect of any unpaid moneys in respect of the Charged
Shares and any other moneys which the Chargee may lawfully be required to
pay in respect of any of the Charged Shares.

POWER OF ATTORNEY

Authorisation to Complete the Documents. In respect of any instruments of transfer,
resolutions and other documents relating to of the Charged Shares deposited by the
Chargor under this Share Charge, the Chargor hereby irrevocably and by way of
security authorises the Chargee at any time after the security hereby constituted has
become enforceable to date any such instruments of transfer, resolutions or documents
if the same be undated, and if the same shall have been theretofore in blank to fill in
any blanks in favour of the Chargee, or any trustee for or nominee of the Chargee, or
any purchaser.

Appointment of Chargee as Attorney. The Chargor, by way of security, hereby
irrevocably authorises the Chargee at any time after the security hereby constituted has
become enforceable to insert the name of the Chargee or its trustees or nominees or of
any purchaser or to make any alteration or addition in or to any instruments of transfer,
resolutions or documents which the Chargee may require for perfecting its title to or for
vesting the Charged Shares in the Chargee or its trustees or nominees or in any
purchaser, and to re-deliver the same thereafter, and the Chargor hereby irrevocably and
by way of security appoints the Chargee and its successors and assigns to be its attorney
(with full power of substitution) and in its name and on its behalf and as its act and deed
or otherwise to execute, sign, seal, deliver and do and otherwise perfect any such
transfers, resolutions and other documents as aforesaid and all such deeds, assurances,
agreements, instruments, acts and things which may be reasonably required for the full
exercise of all or any of the powers hereby conferred or which may be deemed proper
on, or in connection with, any sale, disposition or getting in by the Chargee of any of
the Charged Shares.

Ratification. The Chargor hereby ratifies and confirms and agrees to ratify and confirm
any instrument, deed, act or thing which the Chargee or its successors and assigns may
lawfully execute, sign, seal, deliver or do or cause to be executed, signed, sealed,
delivered or done pursuant to Clause 8.1 and Clause 8.2 above. '



9.1

9.2

9.3

9.4

9.5

10.

POWER OF SALE

Exercising the Power of Sale. The security hereby constituted shall forthwith become
enforceable upon the outstanding Secured Obligations payable by the Chargor have
become immediately due and payable according to the terms of the Sale and Purchase
Agreement and the Chargee may at any time thereafter, without further notice to the
Chargor and without prejudice to any of the rights or powers of the Chargee hereunder
or conferred by law, sell, dispose of or appropriate to its own use and benefit (the last-
mentioned should be at fair market value less all costs incurred in such sale) the Charged
Shares or any part thereof at such time in such manner (whether in whole or in parcels
and whether by public sale or private contract or both or otherwise) and for such
consideration (whether payable immediately in a lump sum or by instalments spread
over a period or otherwise and whether for cash or other valuable consideration or both)
as the Chargee may, in its absolute discretion, consider to be the best obtainable in the
circumstances.

No Claim against the Chargee. The Chargor shall not have any right to claim against
the Chargee in respect of any loss arising out of any sale (such expression shall include
any deemed sale under Clause 9.1) pursuant to this Share Charge, however such loss
may have been caused and whether or not a better price could or might have been
obtained on the sale of any of the Charged Shares by either deferring or advancing the
date of such sale or otherwise howsoever.

Restrictions not Applicable. To the extent permissible under applicable laws and
regulations, no restriction imposed by any ordinance or law in force in Hong Kong or
elsewhere on any power of sale or on the consolidation of mortgages or other securities
shall apply to this security.

Third Party dealing with the Chargee. No person dealing with the Chargee, or with
its brokers or agents, shall be concerned to enquire whether the security hereby
constituted has become enforceable, or whether the power exercised or purported to be
exercised has become exercisable, or whether any moneys remain due upon the security
of this Share Charge, or as to the necessity or expediency of the stipulations and
conditions subject to which any sale of any of the Charged Shares shall be made, or
otherwise as to the propriety or regularity of any sale of any of the Charged Shares, or
to see to the application of any money paid to the Chargee, or its brokers or agents, and
in the absence of fraud on the part of such person such dealing shall be deemed so far
as regards the safety and protection of such person to be within the powers hereby
conferred and to be valid and effectual accordingly, and the remedy of the Chargor in
respect of any irregularity or impropriety whatsoever in the exercise of such powers
shall be in damages only.

Receipt of Proceeds from Sale of the Charged Shares. Upon any sale of any of the
Charged Shares, the receipt of the Chargee for the purchase money of the Charged
Shares sold shall effectually discharge the purchaser or person paying the same
therefrom and from being concerned to see to the application or being answerable for
the loss or misapplication thereof.

LIMITATION OF LIABILITY AND INDEMNITY
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10.2

11.

12.

12.1

12.2

Fees and Expenses. The Chargor hereby undertakes with the Chargee to pay to the
Chargee, on demand the amount of all costs, losses, liabilities and expenses (including
legal fees) reasonably incurred by the Chargee in relation to this Share Charge
(including the administration, protection, realisation, enforcement or preservation of
any rights under or in connection with this Share Charge, or any consideration by the
Chargee as to whether to realise or enforce the same, and/or any amendment, waiver,
consent or release of this Share Charge).

Priority. All moneys from time to time owing by the Chargor under or pursuant to
Clause 10.1 above shall be charged on the Charged Shares, and the charge hereby
conferred shall rank in priority to the charge created hereunder to secure the Secured
Obligations and shall be in addition and without prejudice to any and every other right,
power, remedy, lien or security which the Chargee may have or but for the said charge
would have had for the moneys hereby secured, or any part thereof.

CONTINUING SECURITY

The security hereby constituted is to be a continuing security and accordingly shall
remain in operation until all the Secured Obligations and all moneys hereby undertaken
to be paid or intended to be hereby secured have been paid off or satisfied in full.

EXERCISE AND ENFORCEMENT OF RIGHTS BY THE CHARGEE

Chargee’s Rights not Affected. The security hereby constituted shall not be in any
way affected, diminished or discharged by the taking, holding, varying, non-
enforcement, realisation, release or failure to renew or perfect or enforce by the Chargee
of any other security for all or any of the Secured Obligations or for all or any of the
other sums, payment of which is hereby undertaken to be made or which are otherwise
hereby secured, or by any time, indulgence, concession, dealing or other thing done or
omitted or neglected to be done by the Chargee in relation to any such other security,
or the Chargor or any other person, and is in addition to and not in substitution for any
other guarantee, indemnity, undertaking, agreement, pledge, assurance, lien, bill, note,
mortgage, charge, debenture or other security which may now or hereafter held by the
Chargee for or in respect of the Secured Obligations or any part thereof and may be
enforced without first having recourse to any such other guarantee, indemnity,
undertaking, agreement, pledge, assurance, lien, bill, note, mortgage, charge, debenture
or security.

Security Remains Valid. Should any purported obligation or liability of the Chargor
which, if valid or enforceable or continuing, would be secured by this Share Charge be
or become wholly or in part invalid or unenforceable against the Chargor on-any ground
whatsoever, including any defect in or insufficiency or want of powers of the Chargor,
or irregular or improper purported exercise thereof, or breach or want of authority by
any person purporting to act on behalf of the Chargor, or any legal limitation, or other
disability or incapacity, or any other fact or circumstance, whether or not known to the
Chargee or the Chargor, or if for any other reason whatsoever the Chargor is not or
ceases to be legally liable to discharge any money obligation or liability undertaken or
purported to be undertaken in the Sale and Purchase Agreement, this security shall
nevertheless extend to that obligation or liability or purported obligation or liability as
if the same were wholly valid and enforceable.
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13.

14.

14.1

14.2

15.

15.1

15.2

Powers of Corporate Representatives of the Chargor. The Chargee is not concerned
to see or enquire into the powers of the Chargor or any of its directors, officers,
employees or agents purporting to act on its behalf.

NO WAIVER

Any waiver by the Chargee of any breach of any of the undertakings, terms or
conditions contained herein or other relaxation or indulgence granted at any time by the
Chargee to the Chargor or any other person, shall, without any express reservation to
that effect by the Chargee, be deemed to be without prejudice to and shall not affect the
exercise at any time thereafter by the Chargee of all or any of its rights, powers and
remedies hereunder as though no such waiver had been made or relaxation or
indulgence granted. No failure or delay by the Chargee in exercising or enforcing any
right, power or remedy shall operate as a waiver thereof, nor shall any single or partial
exercise, enforcement or waiver of any right, power or remedy preclude its further
exercise or enforcement, or the exercise or enforcement of any other right, power or
remedy. The rights, powers and remedies herein provided are cumulative and not
exclusive of any rights, powers or remedies provided by law.

RELEASE AND DISCHARGE

Release and Discharge. If all the Secured Obligations and all other moneys payment
of which is hereby undertaken to be made or which are intended to be hereby secured
shall have been duly paid and all the agreements, undertakings, terms and conditions in
the Sale and Purchase Agreement to be performed and observed by the Chargor and the
other parties to the Sale and Purchase Agreement (other than the Chargee) shall have
been duly performed and observed, the Chargee shall at any time thereafter, at the
request and cost of the Chargor, discharge and release this Share Charge and the
security hereby created and release, re-assign and transfer all the Charged Shares to the
Chargor as the Chargor shall direct.

Condition for Release and Discharge. Any release, discharge or settlement between
the Chargor and the Chargee shall be conditional upon no security, disposition or
payment to the Chargee by the Chargor or any other person being avoided or reduced
pursuant to any provisions or enactments relating to bankruptcy, liquidation, winding-
up or dissolution or insolvency, and if such condition shall not be fulfilled the Chargee
shall be entitled to enforce this security subsequently as if such release, discharge or
settlement had not occurred.

MISCELLANEOUS

Other Securities and Obligations of the Chargor. The Chargee’s rights under this
Share Charge are additional to and do not merge with or affect nor are they affected by
any security interest now or subsequently held by or for the benefit of the Chargee or
any other obligation of the Chargor to the Chargee notwithstanding any rule of law or
equity or any statutory provision to the contrary.

Exercise of Rights. The Chargee may exercise a right, power or remedy at its discretion,
and separately or concurrently with another right, power or remedy. A single or partial
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15.5

15.6

15.7

exercise of a right, power or remedy by the Chargee does not prevent a further exercise
of that or an exercise of any other right, power or remedy. Failure by the Chargee to
exercise or delay in exercising a right, power or remedy does not prevent its later
exercise. The Chargee is not liable for any loss caused by the exercise, attempted
exercise, failure to exercise or delay in exercising a right, power or remedy whether by
reason of the Chargee’s negligence or otherwise.

Supervening Legislation. Any present or future legislation which operates to vary the
Chargor’s obligations in connection with this Share Charge with the result that any of
the Chargee’s rights, powers or remedies are adversely affected (including, without
limitation, by way of delay or postponement) is excluded except to the extent that its
exclusion is prohibited or rendered ineffective by law.

Approvals and Consent. The Chargee may give conditionally or unconditionally or
withhold its approval or consent in its absolute discretion unless this Share Charge
expressly provides otherwise.

Remedies Camulative. The rights, powers and remedies provided in this Share Charge
are cumulative with and not exclusive of the rights, powers or remedies provided by
law independently of this Share Charge.

Time of the Essence. Time is of the essence of this Share Charge in respect of all of
the obligations of the Chargor.

Notices. Except as may be otherwise provided herein, all notices, requests, waivers and
other communications made pursuant to this Agreement shall be in writing and shall be
conclusively deemed to have been duly given (a) when hand delivered to the other Party,
upon delivery; (b) when sent by email to the email address set out below, upon the

earlier occurrence of the following: (i) when the sender receives an automated message

confirming the delivery; or (ii) four hours after the time sent (as recorded on the device

from which the sender sent the email) unless the sender receives an automated message

that the email has not been delivered; (c) seven (7) Business Days after depositing in
the mail as an air mail or a certified mail, receipt requested, postage prepaid and

addressed to the other Party as set out below; or (d) three (3) Business Days after
depositing with an overnight delivery service, postage prepaid, addressed to the Parties

as set out below with the next business-day delivery guaranteed, provided that the

sending Party receives a confirmation of the delivery from the delivery service provider.

A Party may change or supplement the addresses given above, or designate the

additional addresses, by giving the other Party a written notice of the new addresses in
the manner set forth above.

Chargor : Master Bliss Holdings Limited

Address : 605, Building 1, Vanke Golden Home, Lianhua Street,
Futian District, Shenzhen, China

Email : 931874861@qq.com

Attention : Zhu Chunlin

Chargee : Jia Yao Holdings Limited

Address : Suite 3212, 32/F., Tower 1, Times Square, 1 Matheson

Street, Causeway Bay, Hong Kong

10
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16.

16.1

16.2

16.3

16.4

17.

18.

Email : terrywhw(@gmail.com
Attention : Wu Hung Wai

Language. Each notice shall, unless otherwise required by law, be written in Chinese
and English.

ASSIGNMENT

Benefit and Burden. This Share Charge shall bind the parties, their respective
successors and any permitted assignee or transferee. Any reference in this Share Charge
to any party shall be construed accordingly.

Chargor. The Chargor may not assign or transfer any of its rights or obligations under
this Share Charge.

Chargee. The Chargee may at any time assign to any person (the “Assignee Chargee”)
all or any of its rights and obligations under this Share Charge or create an encumbrance
over them in favour of such person by notice to the Chargor. The Assignee Chargee
shall have the same rights, benefits and obligations of the Chargee as if it were an
original party to this Share Charge.

Disclosure of Information. The Chargee may disclose on a confidential basis to a
potential assignee or transferee or participant or any other person proposing to enter
into contractual arrangements with the Chargee in relation to this Share Charge such
information as it may think fit, including but not limited to information about the
Chargor and its financial conditions, businesses and assets and this transaction, as it
may think fit, whether such information has been made available pursuant to this Share
Charge or otherwise.

LAW AND JURISDICTION

This Share Charge is governed by and shall be construed in accordance with the laws
of Hong Kong and the parties hereto hereby irrevocably submit to the non-exclusive
jurisdiction of the Hong Kong courts. Each of the parties hereto also irrevocably agrees
to waive any objection which it may at any time have to the laying of the venue of any
proceedings in the Hong Kong Courts and any claim that any such proceedings have
been brought in an inconvenient forum.

PROCESS AGENT

The Chargor irrevocably appoints Flat F, 6/F., Block 4, Manor Centre, 213 Un Chau
Street, Cheung Sha Wan, Kowloon, Hong Kong as its process agent to receive and
acknowledge on its behalf service of any writ, summons, order, judgment or other
notice of legal process in Hong Kong. If for any reason the agent named above (or its
successor) no longer serves as agent of the Chargor for this purpose, the Chargor shall
promptly appoint a successor agent satisfactory to the Chargee and notify the Chargee
thereof provided that until the Chargee receives such notification, it shall be entitled to
treat the agent named above (or its said successor) as the agent of the Chargor for the
purposes of this Clause 18. The Chargor agrees that any such legal process shall be
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sufficiently served on it if delivered to such agent for service at its address for the time
being in Hong Kong whether or not such agent gives notice thereof to the Chargor.

12



This Share Charge is executed by the parties hereto as a deed on the day and year first above
written.

The Chargor

EXECUTED AS A DEED by
MASTER BLISS HOLDINGS LIMITED

and signed by

S N N S N N N

on its behalf and in the presence of:



The Chargee

EXECUTED AS A DEED by
JIA YAO HOLDINGS LIMITED

and signed by

on its behalf and in the presence of:

S N N S S N N



