N

i"i'i EYARREES

FILM GUARANTEE FUND

To ¥ *: The Government of the Hong Kong Special Administrative Region
as represented by the Head of Create Hong Kong (note 1)
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Film Guarantee Fund Scheme B EBFRSETETEl
FGF-4
Acceptance of Conditions for the Issue of a Guarantee #ESREF{RIEEEFE noe2

Applicant (the Borrower)

RGEE

Business Registration No.

P

Name of Film Project

Rk

UNDERTAKING & INDEMNITY (“this agreement”) 2 W a{#i( | 4123 | )

If the Government of the Hong Kong Special Administrative Region (HKSARG) issues a

Guarantee in favour of

(the Lender) at the Borrower's request in connection with the application for guarantee (the Application)
submitted by the Borrower on , the Borrower (including its lawful assigns and

successors) hereby agrees to be bound by the following terms and conditions in addition to those stated
in the Application:
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1.  The Borrower shall use the facility to be made available to the Borrower by the Lender under the
Film Guarantee Fund Scheme (“the Facility”) for the sole purpose of producing the Film Project
as specified in the Guarantee issued by HKSARG.
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Upon HKSARG's request, the Borrower shall allow HKSARG or HKSARG's appointed agents to
inspect the books, records, accounts and any other information relating to the Borrower's business,
whether on paper, or kept electronically or by any other form or medium.
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The Borrower shall irrevocably and unconditionally indemnify and hold HKSARG harmless, on
demand, from and against all actual or alleged liabilities, claims, demands, losses, damages, taxes,
costs, charges and expenses of any kind (including, without limitation, legal fees on a full
indemnity basis) which may be incurred or suffered by HKSARG, and all actions and proceedings
which may be brought by or against HKSARG in connection with or arising out of the Guarantee.
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Any request or demand made upon HKSARG by or on behalf of the Lender in favour of whom
the Guarantee has been or will be issued for payment of any sum under the Guarantee shall be
conclusive evidence as between the Borrower and HKSARG that HKSARG's liability under the
Guarantee has accrued and shall constitute conclusive authority for HKSARG to make such
payment to the Lender and the Borrower shall be liable to HKSARG for such payment. HKSARG
shall be entitled to make such payment to the Lender or any person as the Lender may direct
without inquiring into the validity or justification of the request or demand irrespective of notice
or knowledge of any dispute between the Borrower and the Lender and the Borrower shall not
challenge HKSARG's propriety or authority in making such payment to the Lender.
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A demand accompanied by a certificate of balance signed by any of HKSARG's duly authorized
officers shall be conclusive evidence against the Borrower of the Borrower's obligations to pay
under this agreement or the Guarantee and of the amount payable.
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Payments by the Borrower shall be made to Lender without any set-off, counterclaim or condition
and shall be free and clear of all present and future taxes, withholdings or deductions of any
nature except that, if the Borrower is compelled by law to make such withholding, the sum
payable by the Borrower shall be increased so that the amount actually received by Lender is the
amount Lender would have received if there had been no withholding.
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No payment to HKSARG under this agreement or the Guarantee pursuant to any judgement,
court order or otherwise shall discharge the Borrower's obligation in respect of which it was made
unless and until payment in full has been received by HKSARG in the currency in which it is
payable and, to the extent that the amount of any such payment shall, on actual conversion into
such currency, fall short of the amount of the Borrower's obligation expressed in that currency,
the Borrower shall be liable for the shortfall.
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If any moneys paid to HKSARG pursuant to this agreement or the Guarantee are required to be
repaid by virtue of any law relating to insolvency, bankruptcy or liquidation or for any other
reason, HKSARG shall be entitled to enforce the indemnity as if such moneys had not been paid.
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The indemnity given herein is a continuing indemnity and will remain in full force and effect
until HKSARG shall have confirmed in writing that the Borrower has been absolutely released
and discharged from the Borrower's liabilities in connection to such indemnity.
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The Borrower's liability to indemnify hereunder shall not be discharged or otherwise affected by
any of the following reasons:
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(@ that HKSARG waives a condition under or in connection with the Guarantee or any other
documents relating to it;
(iR Eﬁﬂwﬂﬁﬁﬁnn%ﬂminw’wéﬁmﬁa@%%ﬁﬁwﬁwgnﬂEﬁﬁiﬁ
fﬁ F%.JEW PPt

(b) that HKSARG waives any compliance by the Lender of any of its obligations under or in
connection with the Guarantee;
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(c) that HKSARG varies the Guarantee or enters into any agreement or arrangement with the
Lender or any other person or by reason of any legal limitation, disability or incapacity or
any other act, omission or circumstance which, but for this provision, would discharge the
Borrower to any extent; or
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15.
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(d) that time or indulgence shall have been granted to the Borrower by the Lender or
HKSARG in connection with any of the Borrower's obligations to the Lender or
HKSARG.
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The indemnity hereunder shall be in addition to and not in substitution for and shall not be
prejudiced or affected by any other indemnities or securities given by the Borrower or any other
person which HKSARG may now or hereafter hold in respect of the Guarantee. Any release,
variation, exchange or abstain from perfecting of any other indemnities or securities now held or
hereafter may be held by HKSARG in respect of the Guarantee shall not affect such indemnity.
Any restriction on the right of consolidating securities shall not apply to such indemnity.
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The indemnity hereunder shall be binding on the Borrower's heirs, legal representatives,
successors and assigns.
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Each of the provisions in this agreement is severable and distinct from the other and, if one or

more of such provisions is or becomes illegal, invalid or unenforceable, the remaining provisions

shall not be affected in any way.
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The Borrower shall pay to HKSARG, upon demand, interest on all amounts payable by the
Borrower to HKSARG under this agreement. For the purpose of this agreement or the Guarantee,
interest shall accrue on a day to day basis and be calculated on each amount due to HKSARG at
the interest rate certified by HKSARG to be HKSARG's cost of funds in relation to that amount
and shall be payable from the day on which such amount becomes due until (and including) the
day it is received by HKSARG.
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At HKSARG's request, the Borrower shall execute such documents and take such action which
HKSARG may consider necessary or convenient to give effect to HKSARG's rights and in
connection with the exercise of HKSARG's powers under this agreement, in each case within a
reasonable time after HKSARG's request.
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18.

19.
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21.

No act or omission by HKSARG pursuant to this agreement, the Guarantee or any other
document relating to them shall affect HKSARG's rights, powers and remedies in connection with
them or any further or other exercise of such rights, powers and remedies.
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The Borrower shall not assign any of the Borrower's rights and obligations, in whole or in part,
under this agreement, the Guarantee, the Facility or any documents relating to any of them
without HKSARG's prior written consent. HKSARG may assign any of HKSARG's rights under
this document to any person without the Borrower S prior written consent.
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This agreement and the rights and obligations of the parties hereunder is governed by and shall be
construed in accordance with the laws of Hong Kong Special Administrative Region. The
Borrower shall submit to the non-exclusive jurisdiction of the Courts of the Hong Kong Special
Administrative Region but this agreement may be enforced in the Courts of any competent
jurisdiction.
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The Borrower shall not do or permit to be done anything which would prejudice or jeopardize the
rights of the Lender or HKSARG, in respect of the Facility and the Film Project for which the
Facility is to be made available to the Borrower by the Lender under the Film Guarantee Fund
Scheme.
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The Borrower shall not create, or permit to be created, any subsequent charges or encumbrances
ranking in priority to or pari passu with any security that may be given to or held by the Lender
for the Facility.
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The Borrower shall not sell, sub-lease, charge, part with possession of or otherwise deal with the
film covered by the Film Project for which the Facility is to be made available, whether in whole
or in part, without the prior written consent of the Lender, or permit or authorise any person to do
the same.
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25.
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217.

28.

In any occurrence of an event referred to in 19, 20 or 21 above, the Borrower shall pay all the
proceeds and sums realized or generated as a result direct to the Lender for payment towards the
outstanding principal of the Facility.
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The Borrower shall use the separate account or sub-account opened exclusively for the Facility to
handle all transactions relating to the Film Project for which the Facility is to be made available.
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The Borrower acknowledges that HKSARG's approval to grant a guarantee shall automatically

lapse if the drawdown of the Facility cannot be effected within 90 days from the date when

HKSARG issues a guarantee for any reasons and that the Borrower has no recourse of whatever

kind against HKSARG therefor.
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The Borrower shall inter alia, assign to the Lender all the receivables, proceeds and benefits
arising from the Film Project for which the Facility is to be made available under the Film
Guarantee Fund Scheme.
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The Borrower shall ensure that proper and effective provisions are included in each and every
service agreement and contract relating to the Film Project to protect the Lender and HKSARG
from any injunctive action in relation to the Film Project.
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The Borrower shall obtain the Lender’s prior approval for making any prints or authorising
another person or company to make any prints in relation to the film covered by the Film Project
for which the Facility is to be made available under the Film Guarantee Fund Scheme.
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The Borrower agrees that the Lender and HKSARG shall have first call on any receivables,
proceeds or income derived from the film to repay the outstanding principal of the Facility and
that loss, if any, arising from the Film Project will first be accrued to the equity provided by the
Borrower.
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30.
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The Borrower shall report to the Lender within seven working days if any of the information
supplied by the Borrower in connection with the Application is no longer valid, in particular, the
foIIowing in respect of the Film Project:
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(@) addition, deletion or replacement of any producer;
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(b) addition, deletion or replacement of any film director;
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(©) addrtron deletion or replacement of any company director; or
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(d) any change to the estrmated total expenditure.
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The Borrower shall repay in full all the outstanding principal of the Facility together with the
related interests and fees, within such time as may be specified by notice in writing by HKSARG
or the Lender, if the Guarantee is for whatever reason terminated or if any information the
Borrower supplied in connection with the Application is false, no longer valid, found to be false
or found to be no longer valid. The Borrower acknowledges that HKSARG and the Lender
reserve the right to take any legal action against the Borrower for any breach of the terms and
conditions of the Facility or this agreement. The Borrower further acknowledges that HKSARG
may set off any of the outstanding amounts owed by the Borrower under the Facility or this
agreement from any sums that may be due from HKSARG to the Borrower or any of the
Borrower S associates.
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Signed for the Borrower by,
RENIERE

(Signature &%)

(Name 7% &) (Print ™| I i) (Company Chop  **FilHI 1)
(Position  Fgfh) (Date [ I1H)
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Note 1:
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Note 2:
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Note ﬁﬁjﬁ%t

Completed form should be submitted in duplicate to the Lender by post or in person. The
Lender will retain the copy and forward the original together with the application form
(FGF-1) to the Head of Create Hong Kong at the following address-

Create Hong Kong
40/F, Revenue Tower,
5 Gloucester Road, Wan Chai, Hong Kong
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Please note that the Chinese version is for reference only and that the English version
prevails over the Chinese version in the event of any inconsistency or contradiction
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