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THIS AGREEMENT is made on 28 August 2025

AWheEzT 12202598 H28 H

BETWEEN:

1.

JIN’S INVESTMENT LIMITED 4 K& # R A 5], a company incorporated in the British
Virgin Islands with limited liability, whose registered office is at Aegis Chambers, 1st Floor,
Ellen Skelton Building, 3076 Sir Francis Drake’s Highway, Road Town, Tortola, VG1110,
British Virgin Islands (the “Seller™);

CRBEERATF, K HKIEBER M ESEEEMBLMARAR, HEMkE
BEL A Aegis Chambers, 1st Floor, Ellen Skelton Building, 3076 Sir Francis Drake’s Highway,
Road Town, Tortola, VG1110, British Virgin Islands ( FF8“& /5)

JIN ZHENGHUA £ BU#£, holder of PRC Identification Card No.32052319630312331X,
whose address is at No.5-17, Xindong Jinjiagiao, Huagiao Town, Kunshan City, Jiangsu
Province, China (“Guarantor™);

LT, A PEARLNE S5 ﬁ6%32052319630312331x, bt 2% BT8R B
IR & FAEH RS-1798 ( Tﬁ“?f%k’

Time Interconnect Technology Limited (FE E#}+: 5 PR A7), an exempted company
incorporated under the laws of the Cayman Islands with limited liability, whose registered
office is at Windward 3, Regatta Office Park PO Box 1350, Grand Cayman KY1-1108, Cayman
Islands (the “Buyer”).

Time Interconnect Technology Limited (FERBIFFIR AR ) , A —HRERN 28 STAE
RS R A R AR, HEE M E AL Windward 3, Regatta Office Park PO Box
1350, Grand Cayman KY1-1108, Cayman Islands. (Ff&“H 5

(each a “Party” and together the “Parties™).

(BFE—T7”, AREBIT o

WHEREAS
A. DEJINCHANG INVESTMENT LIMITED &% & # % IR /A 7] is a company incorporated

in the British Virgin Islands with limited liability (the “Company”). Brief particulars of the
Company are set out in Schedule 1 of this Agreement.

BEEREARAA R KBRS BIEEEMBCINERAR CFHER
7)o AR EA AR REEER

As at the date hereof, the Company has 128,207 issued ordinary shares, with a par value of
US$1.00 each (the “Shares”), of which the Seller is the sole legal and beneficial owner of
128,207 Shares (the “Sale Shares”), representing the Company’s entire issued share capital.

BWEAXAHEZEZH, A7 CET1282078F @A, FREEA1.00%€T CFER
07) , B REF12820T IR 2 ME—AE R ERIEA N CFREHERNG , %
A T T R

The Seller wishes to sell, and the Buyer wishes to purchase, the Sale Shares in accordance



with the terms and subject to the conditions set forth in this Agreement.
BT R AR 8 R R B S E Iy, B MR E SR

The Guarantor is the sole ultimate beneficial owner of the Seller. The Guarantor is the sole
legal and beneficial owner of all the issued share capital of the Seller. In consideration of the
Buyer entering into this Agreement, the Guarantor agrees to guarantee the due and punctual
performance of the Seller’s obligations and liabilities under this Agreement and to indemnify
the Buyer on any breaches of the Seller’s obligations hereunder.

BRABE T - REEGHAEN, YAETEHOBRTREAZ—EERE R
AN 1’57%577‘742&% ZOBE, BRARBREIEARRETHARERE
ERRAEOR, Wt B 78 & A Ak T I 28 1 B 7 1R B

THE PARTIES AGREE as follows:

7 s T

1.1

1. INTERPRETATION f&f2
In this Agreement: A A%+

“Accounts” means the audited and unaudited (as the case may be) consolidated statement of
financial position, statement of comprehensive income, statement of changes in equity and
statement of cash flows of the Group, in each case, as at and for the period ended on each of
the Accounts Date, together with the auditor’s reports and directors’ reports on and the notes
to such accounts (where applicable), and the Management Accounts;

“RETBEESZESRE BILMPEHMERNER. GA5emkER. ERsenE
KBERER (KBEFTHREES, HERmE) , EEAGHEDKETRE. EF
s AMEE (R . DLRETEERH,

“Accounts Date” means 31 December 2022, 31 December 2023, 31 December 2024, and for
the Management Accounts only, 30 June 2025;

82022412831 H. 20234F12H31H. 20244128313, EBEHEEEMmS, 82025
F6H30H:

“Affiliate” means: in relation to an individual, that individual’s close relatives (being any
spouse or child, including adopted child and step-child, of that individual), any person which is
Controlled by that individual and/or that individual’s close relatives (acting singly or together)
“Controlled Entity”) and any Affiliate of a Controlled Entity; and in relation to any other
person, any person that (directly or indirectly) Controls, is Controlled by or is under common
Control with such person;

"B R MEATNE, ZMEARER (MZEANRERTLZ, SFBGETFLM
T, EMHZEANR/EZEARER (BREILED #HmA (REEE
PLE S RBEEIEMBETT; URBMEMEMATNS, Ef (EESEE BHZA.
PREN T B B A IE R A2 HIN

“Authorisation” means any license, permit, consent, authorisation, permission, clearance or
approval of any Authority;

"IRAER TR AT R . SR AR, BE. I, fbHEEGE R



“Authority” means any competent governmental, administrative, supervisory, regulatory,
judicial, determinative, disciplinary, enforcement or Tax raising body, authority, agency, board,
department, court or tribunal of any jurisdiction (including any relevant securities exchange)
and whether supranational, national, regional or local;

"M TR A RERBUN . TR BB, BT, ANE. BoE. 8. PUEEERE
B, BR. RE. B, ZREAREEBERNESE (BEEMHEAERS
B, R B, HulE B T B

“Buyer’s Representations and Warranties” means the representations and warranties of the
Buyer contained in Schedule 8;

" 75 BRIR BRAR 75 "1 B T AE IR 8 AL A IR BR R

“Business” means the principal business currently conducted by the Group, being the
manufacture and sale of copper wire products which are widely applied in precision electronic
devices, electrical appliances, computers, communication equipment, automobiles, medical
devices, aerospace equipment and solar energy products;

"R RASERIERE L TEIER, MAEEMHEHAES, ZEEMBEZERR
FREE TR, Ea. B, EARE. RE. BESBM. NS RHRME KGR

jmu
HB 3

“Business Assets” means all the material assets of the Group and any assets necessary for the
operation of the Business, and all the Intellectual Property Rights used by or in connection with
the Business;

"EHRERARBNTAERERE RSB XGTLFOEMEAE, ULFTHERRE
B 365 A0 T 0 R 5

“Business Day” means a day other than a Saturday or Sﬁnday or public holiday in Hong
Kong;

"EEAEEFEBNENS. EPBSAFBEHEUSSME T

“Buyer’s Solicitors” means CFN Lawyers;

" 77 ERAT TR RS R R AT R A AT

“BVI” means the British Virgin Islands;

"SRR R R TR B A R

“Company” has the meaning given to it in the Recitals;

"AE"BEFEPR TSR,

“Completion Date” means a date falling within ten (10) Business Days after the date on
which the last of the Conditions to be satisfied or waived is satisfied or waived (other than
those Conditions that by their nature are to be satisfied at Completion, but subject to the
fulfillment or, to the extent permitted by applicable law, waiver of those Conditions) (such

date not being later than the Long Stop Date), or such other date as may be agreed in writing
between the Parties;



"SE Ak H R B AR R R S R O BB e IR (10) EZER W
RIE— B (RAERZSF R R HE S IR A, (B S S R I B AT e
RFEAHFNEENGER S ZAMAMEERREBEEILEOY , & TEHERN
HoAth H 18,

“Completion” means completion of the sale and purchase of the Sale Shares in accordance
with this Agreement;

"5E R TR AR B A R e A B I O B B

“Computer Systems” means the Hardware, Software and Data;
"B RS TREEAE . B R

“Conditions” means all of the conditions set out in clause 4.1;
" T SR A R B B BB R

“Consideration” has the meaning given to it in clause 3.1;

"E TR R TRR T RS

“Consideration Shares” means such number of new ordinary shares to be allotted and issued
by Time Interconnect Technology Limited (FE % %t+7 A BR A 7)) (an exempted company
incorporated in the Cayman Islands with limited liability, whose shares are listed on the Stock
Exchange (Stock Code: 1729)), to the Seller at the Issue Price per Consideration Share, credited
as fully-paid for the purpose of partial settlement of the Consideration;

"RERG IR HERBIERAT (—HEH S BEMARINEREARAR, H
BAR RBA T L (A ARSR: 17290 O #ZERAER G < BT EME T #E L ET
ZHEB, SRS CEUE R, R EEREZ B

“Confidential Information” has the meaning given to it in clause 10.1;
"OREE R B 10K T & 2
“Control” means:

(a) inrelation to a corporate person: (i) direct or indirect ownership or right to exercise, directly
or indirectly, more than 50% of the votes exercisable at any general meeting of such
corporate person; (ii) the ability to directly or indirectly appoint or remove or cause to
appoint or remove more than one-half of the directors of the board (or equivalent governing
body) of such person; (iii) the right to exercise a majority of the votes exercisable at a
meeting of the board of directors (or equivalent governing body) of such person; or (iv) the
ability to directly or indirectly direct or cause the direction of the management and policies
of such person (whether by contract or howsoever arising); and

(b) in relation to a non-corporate person: (i) direct or indirect ownership or right to exercise a
majority of the voting rights or a comparable voting interest (as set forth in paragraph (a)
above) for such person; (ii) the ability to direct or cause the direction of the management
and policies of such person (whether by contract or howsoever arising); or (iii) the
operational or practical control of such person,

and the terms “Controls”, “Controlling” and “Controlled” shall be construed accordingly;

4-



EeLIRED

(@) MENERN S : () EBolMEE oA AT HRIAS0%7E 3%k A\ B B E T AT
RRE BT MR M ()B R B MBS 8 % s F BT 8L & S
BEANEEE (HFASEREE PHE—ENESR, )AFREZEANEFE (5
FISEEIRHRE) g3 DT HESBURERE; Biiv)A it B el B e s g
FEANMEERBK (Em2aas0RUEqEdayRXEE) » &
(o) MIENERMNS: (EESMERE R EETFZ TR 2B E R A
EERIREERERS (W0 B (@)BFTIR) 5 () BRI S e R i S a il B A
® (EmAEBR SO MEMm T REE) ; HG)EZERN TR TR,
e e R ) SRR R R AR

“Data” means any data or information used by or for the benefit of the Business at any time
and stored electronically at any time;

"B " 36 T TE AR B AR (3 Y B BE 5 R 25 T 6 R ELTEAE (AT e LU B T O RAF R T
(Eve: LA -g=n

“Disclosure Schedule” means the disclosure schedule dated as of as of the date of this
Agreement, attached hereto as Schedule 6A, in each case in connection with this Agreement.

“PE T 1R M 2 AR AT 3 H AR A B 6A IR A 2 BRI 2%

“Deed of Lock-up Undertaking” means the deed in the form set out in Annex C to be executed
and delivered by the Seller at Completion;

“BRE ARGE LI TR A ST R B B T B L AT, AR BRI EC I 324,
“Defaulting Party” has the meaning given to it in clause 6.3;
ERTTHA BRI T R

“Encumbrance” means a mortgage, charge, pledge, lien, option, restriction, right of first
refusal, right of pre-emption, third-party right or interest, or other Encumbrance or security
interest having similar effect;

“EREAECIRAIT. MAC. . HERE. W, Rul. BABEE. BARE. B=
JTVER SRR, BE A SRR R A A AE R A MR B TR 2

“Financial Statements” means the (i) audited consolidated financial statements of the Group
for each of the years ended 31 December 2022, 31 December 2023 and 31 December 2024
prepared in accordance with Hong Kong Financial Reporting Standards and (ii) the audited
financial statements of each Group Company on a standalone basis for the years ended 31
December 2022, 31 December 2023 and 31 December 2024, prepared in accordance with the
applicable local generally accepted accounting principles in their respective jurisdictions;

“HIHIRBRTROMBEEFEM B RE ERHEUMAEBRRE2022F12H31H. 20234F12
H31H K2024F 12431 HIEFEEM K EZESMHRERGHBBESETEEEREH
FEMAR RGN SERATEE2022F12H31H. 2023812831 H %2024

5



F12A31H L EE BRSBTS R,

“Group” or “Group Companies” or “Group Company” means the Company and its
Subsidiaries, or any one of them;

“RETECREBA R RERE AR AR KEME AT, AT —K;

“Hardware” means any computer equipment used by and for the benefit of the Business (or,
where so specified, by or for the benefit of any other person) at any time, including servers and
parts of computer equipment (such as firmware, screens, terminals, keyboards, disks, cabling
and other peripheral and associated electronic equipment), but excluding all Software;

“EE IR R TRHR A A E BRI (3, WHERA, hIEmEmAEHEA
RN BT ERRE, SFEARSEREMRERG (yE. 7.
#om. g8, BB, FHREAMSNE KRR E TRE) , BEREREITE R

“HKS$” or “Hong Kong dollars” means Hong Kong dollars, the lawful currency of Hong
Kong;

B EEITT IR B E BB

“Hong Kong” means the Hong Kong Special Administrative Region of the PRC;
“EHE IR T B R AT BUR ;

“Intellectual Property Rights” means:

(a) patents, trademarks and service marks, designs, rights in trade and business names
(including internet domain names and email address names), database rights, rights in
confidential know-how, rights in designs and inventions, and rights in computer softwares;
and

(b) rights under licenses, consents, orders, statutes or otherwise in relation to a right in
paragraph (a).

“ROHAETE TR -

(a) EHI. FREARBRRD. At FEREBLTEN (BREHESEXE
TEMEAR |« BUREER. (REEH BN BT RS, ULERK
AR

(b) B () BUITRRER BORFFT . R, frd VAR A 7 TH AR

“Issue Price” means the issue price for each Consideration Share, to be determined based on
the average closing price of the ordinary shares of the Buyer as quoted on the Stock Exchange
over the thirty(30) consecutive trading days immediately prior to the Completion Date (“30-
Day Average Closing Price”); provided that, if the 30-Day Average Closing Price is less than
HK$10.144 (the “Floor Price”), the Issue Price shall be fixed at the Floor Price of HK$10.144.

“BATE B RAER A 2 BATIE, B ERESE R B AT EAR30ME 3 5 H B BT
HRIE < B @I miE P8 (308 FHIRTE) #E; HE30H Pk ER
R EE10.144 CJRED) , RISEHTERER € A REER10.144,

“Knowledge” means the knowledge, information and belief such party would have after due
and diligent inquiries of officers and directors of such party reasonably believed to have

-6-



knowledge of the matter in question and after reasonable endeavors on the part of such party.

CRBIRER TR HEE AEHEAEWE, MESERAMNBAFRERNERARR
EEEMFEOME. EALES, UEZ - TEHEEEIERMENER.

“Law” means all civil and common law, statute, subordinate legislation, treaty, rule, regulation,
directive, decision, by-law, ordinance, circular, code, order, notice, decree, injunction,
resolution or judgment of any Authority (including the Listing Rules and the Takeovers Code):

(a) as to any person, in each case applicable to or binding upon such person or any of its
property or which such person or any of its property is subject; or
(b) applicable to any or all of the transactions contemplated or referred to in this Agreement;

(o) IR RATATHEAS (RIS LM HRRI I FRD MPTE RiE&REEE. 1%
Bl BBVARL. W&y, BRI BB, 384 g, W), &), @, 57
R & BRI, HS. S, REBEHIR:

(@ AR AITS, ESMEEN T EAREARZ AR MY E, S
AR E R AR, 5
(b) & R A 175 % P TR it S AR AT BT B 52 525

“Leased Real Property” means the real property leased by any member of the Group, together
with all buildings and other structures, facilities or improvements currently or hereafter located
thereon, all fixtures, systems, equipment and items of personal property of any member of the
Group attached or appurtenant thereto and all easements, licenses, rights and appurtenances
relating to the foregoing;

“MEAFE RHEREMREMENABE, EFA BRI R LA RE
Y R E AR RUEE R E R, EEEARAEWBRABERANEEEERE. &
B B REANEEYR, URHE ERERK A HAE. FFr. R IR

“Listing Rules” means The Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited, issued by the SEHK and as amended from time to time;

“ ETRRPIRBIA B S LA R ERT I (BB E X O AR AR AR EHHAAD
“Long Stop Date” means 30 June 2026, or such other date as the Parties may agree in writing;
"E A% EE H " 182026 5F6 H30H, EUET7 W R E I F) = A HoAt B A

“Losses” means all actual losses, liabilities, claims, damages, costs, charges, fines, penalties,
interest, awards, demands and expenses (including all reasonable legal and other professional
fees and disbursements), and whether arising in contract, tort, under statute or otherwise,
provided that “Losses” shall not include any loss of profits (whether direct, indirect,
anticipated or otherwise), loss of business, loss of revenue, loss of goodwill, damage to the
reputation and any other indirect or consequential losses.

“RCTEFTA TR A HERRRA . HAE. BB BE. R WE. K. SEe A
B Bk, BEREHX (BFERAEERLEAEREA L) , SHETH
AR SEA, BRI OREALN. RE. RS NEE. & [BR] TEHEE
MMEIRA (AR ERE. M. SRR © EHRA. MARK. B8R
R BB H AR SR RIERK

-7-



“Management Accounts” means the management accounts of consolidated financial
statements for the period from 1 January 2025 to 30 June 2025 as exhibited in Schedule §;

“ETRRR B FEM2025%E1 H 1 H 220256 A0 H MM M4 S M IS HER, M
RSP

“Non-Defaulting Party” has the meaning given to it in clause 6.3;
“AREL T B F6IGRM TS
“Notice” has the meaning given to it in clause 17.1;

WA EEE17ER TS5
“NDRC” the National Development and Reform Commission of the PRC;
“BRENT BT BEEKBERNSERR

“Owned Real Property” means real property in which any member of the Group has an
ownership interest, as verified by certificates and approvals issued from applicable Authorities,
together with all buildings and other structures, facilities or improvements currently or hereafter
located thereon, all fixtures, systems, equipment and items of personal property of any member
of the Group attached or appurtenant thereto and all easements, licenses, rights and
appurtenances relating to the foregoing;

“HAABERREEIT R RGP A RN EIE, A0 BB I no S Rt
HEBRRE, 1E[F H AT SR A A LT B Y R HARAE . RREE K E R G, M
BB BRENFTAEERE. R4 RELEAMEDS, LKE R
ARKI AR el R KB,

“PRC” means the People’s Republic of China;
“rh B R NI

“PRC Tax Authority” means the State Taxation Administration of the PRC or any of its
competent local branches or offices with jurisdiction over the relevant taxpayer or transaction;

“rh AR B P B T P B B R A AR BT T A R A 5 B R RE R
I 754 S‘Z%%ﬁ#ﬁ‘%f‘@

“Real Property” means the Leased Real Property and the Owned Real Property;
“RENETEHEAE K B/ AEE;

“Representative” means, in relation to any person, such person’s directors, officers,
employees, lawyers, accountants, bankers or other professional advisers;

“NE7R, SMEMANE, ZANEE. SRBEA. BE. . 5HH0. |ITRN
Hofth B R 5

“Restricted Area” has the meaning given to it in clause 11.16(a);

“RAE R B A 5 11.6(a) %R T & &



“Restricted Business” has the meaning given to it in clause 11.16(b);
“PRAEIEF HA 116K T 15

“Restricted Period” has the meaning given to it in clause 11.16(c);
“PRAEVIRD BA S8 11.6(0) R TS 2

“RMB” means Renminbi, the lawful currency of the PRC;
“ANRBTEPEEEEBARYE,

“Sale Shares” has the meaning given to in the Recitals;
“HERBBEAFEHRTHSSE;

“SEHK” means The Stock Exchange of Hong Kong Limited;

BT IR BB A 3 S AR A A

“Seller’s Account” means the Seller’s bank account, details of which will be furnished to the
Buyer in writing prior to the Completion Date.

“HTBRFRETIRATIRF, S5 R 78 i F BT LA E IR R At B 7 .

“Seller’s Representations and Warranties” means the representations and warranties
contained in Schedule 7;

“H 7 A SRR IR I R T B S I BUR BUR

“SFO” means the Securities and Futures Ordinance, Chapter 571 of the Laws of Hong Kong;
IR M BRGEG IR BRI ESTIE (RHEREEE)

“Share(s)” has the meaning given to it in the Recitals;

ety B B R 0 3

“Shareholder’s Debt” means the net amount owed by the Group to the Seller, the Guarantor
or any of their respective Affiliates (other than the Group) as of the Completion Date calculated
as the aggregate amount of all non-trade related, unsecured and non-interest bearing payables
owed by the Group to such parties, less the aggregate amount of all non-trade related, unsecured
and non-interest bearing receivables owed to the Group by such parties (estimated at
approximately RMB172,690,756 as at June 30, 2025), as adjusted in accordance with clause
3A, provided that the amount repayable by the Group as finally determined under clause 3A
shall not exceed HK$190,000,000 (the “Shareholder’s Debt Cap”).

“BREL BEETRHERRE T, BRASRES MBS (EBGN Rz
BOME. BERASREZ BRI, MBZESTREBRZEEHHEE. &
EARE B 2 EIWGRIBARAE % 2 B 3E (B 2202556 H30H TE=T4 A A\ R #172,690,756
J0) , WZERBHEIAKKFEETHE, HRESIAGRKECEBEMEIE REE
RS HEEHE190,000,00070 (“REEL B .

9



“Software” means any set of instructions for execution by a computer processor used by or for
the benefit of the Business (or where so specified, by or for the benefit of any other person) at
any time (irrespective of application, language or medium);

BRI TRARAT IR 6B R BRI a8 (B E 189, E A f] Hofth A A5 F LA AE
AHAMANRME) FEMEMERSHTESE (EREMA. ESRENM D |

“Subsidiaries” means the subsidiaries of the Company, particulars of which are set out in
Schedule 2;

“MEAF EARKIMB AR, HEFBEHRHR;
“Surviving Provisions” means clauses 1, 10, 11, 12, 13, 14, 15, 16, 17 and 18;
“THEMETREEL, 10, 11, 12, 13, 14, 15, 16, 17 F 1814;

“Tax” or “Taxation” means all forms of taxation, duties, levies, imposts and other similar
impositions of any jurisdiction whether statutory, governmental, central, state, provincial,
regional, local or municipal, together with any interest and levies and all penalties, charges,
costs and additions to tax in relation to any of the foregoing or resulting from failure to comply
with the provisions of any legislation, enactment or other law relating to the foregoing;

“BUR BB M AR EER NI A R ANMRIA. R, k. B E B
B, EsRERH. BUSK. hRm. MR, AR, BEN. R ER, &
[RS8 _E SR A — IR B B K] ok Al < B _EOR A B AT )L ] g BRI VE R R IR 8
T A KR AT RS R B AR STk s AR AR TR N &

“Tax Authority” means any governmental, regulatory, fiscal or other authority, body or
official in any jurisdiction having authority to impose, administer, collect or enforce any tax,
duty, levy or similar charge (including the State Taxation Administration of the PRC or any of
its local offices).

“Bim BB R M AR EERAE . . BUEBITEMRIE. B, &
HEELEHOEMBUR . BE . MEEHAEE. MERER (BETEBEEME
RREEARTHIT IR FE) .

“Tax Deed” the Deed of Tax Indemnity in the form and substance in Annex B, to be entered
into between the Seller, the Buyer and the Company on Completion;

TS RE IR E T« BT A TR S8 BURS T AL A B 2 R S HOR S SRR 32 48 5

“Tax Return” shall mean any return (including any information return), report, statement,
declaration, estimate, schedule, notice, notification, form, election, certificate or other
document or information that is, has been or may in the future be filed with or submitted to, or
required to be filed with or submitted to, any Authority in connection with the determination,
assessment, collection or payment of any Tax or in connection with the administration,
implementation or enforcement of or compliance with any requirement relating to any Tax
imposed by any Laws;

“RLs H AR T A BT BE A SR 2R [ A AT B AR A B AR SR SR AT M SR IR (M e L T
fli BB A R, SR B EAE R E AR E R E R BERIIT
BT A R R TR RS (BB EMERRRE) « W& BY. 55, s BH
R B, BE. R RE. BHREASCEER

“THB” means Thai Baht, the lawful currency of Thailand;
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1.2

“RETRTRBIE & BB ks

“Transaction” means the transaction(s) contemplated by this Agreement;

Aoy TR A ek BEEAT 5E 5 5

“USD” or “US$” means United States Dollars, the lawful currency of the United States of
America;

“RITVEC RS IR R BA R B E B £ T

“VND” means Vietnamese dong, the lawful currency of Vietnam; and

“RARE BT TR A R B R

“Warrantor” means the Party listed in clause 11.3;

“DREEN R 1L 3EF B — 775

In this Agreement, a reference to: ZEARFZET, JLIRAR:

(@

(®)

(©)

(d

(e)

®

the words “holding company” shall have the same meanings in this Agreement as their
respective definitions in the Companies Ordinance, Chapter 622 of the Laws of Hong Kong;
PR TR A R T B A AR 622 % (ARSI R AMERAE
MRS 2

a document in the “agreed form” is a reference to a document in a form initialed and/or
signed for the purposes of identification by or on behalf of the Buyer and the Seller (in each
case with such amendments as may be agreed by or on behalf of the Buyer and the Seller);
“Wr e LI ST R 1 B 5 R 7 s R R A B 5B S/ B R R
Xt (ERREEN T HEEE I AE T RERERTRRRERD ;

a statutory provision includes a reference to the statutory provision as modified or re-
enacted or both from time to time before the date of this Agreement and any subordinate
legislation made under the statutory provision (as so modified or re-enacted) before the date
of this Agreement;

VAR SCAAE B ARk 13T A IR A2 50 33 1 B 2 T 2 Y S B
'R, UUACETEA R D HIRTIR R B (RS s E HH ) 5 AR AT
By i 3R 14 5

a “person” includes, unless the context otherwise requires, a reference to any individual,
firm, company, corporation, body or other body corporate, government, state or agency of
a state or any joint venture, association or partnership, works council or employee
representative body (whether or not having separate legal personality);

“N-EFE, BRIEXRAERE, BEAEAN. B9, A8, BB, EisdtmikA
B2, BUF. MEBUNKHEESEMEECE. BHEReE. THEZEeREANRE
Wi (ERETAEABLENER) HRA;

a person includes a reference to that person’s legal personal representatives, successors and
permitted assigns;

NEFEHZAREEBARE. BAN KT ZEARRR;

a “party” includes a reference to that party’s successors and permitted assigns;

B REHRE T AR N R AR 2N R R
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1.3

1.4

2.1

2.2

23

23A

24

(g) a clause, paragraph or Schedule, unless the context otherwise requires, is a reference to a
clause or paragraph of, or Schedule to, this Agreement; and

k. BURER, BRIENRAFERE, REAGZNIGREBRE BRI,
K

(h) time of the day is to Hong Kong time.
— R R R T AR .

The headings in this Agreement do not affect its interpretation.

AtihagkH RIREAN R B H AR

The Schedules to this Agreement are and form part of this Agreement as if they were included
in the body of this Agreement.

AR IR A e — &, AR AL S AR I S0P —#%.

2. SALE AND PURCHASE OF THE SALE SHARES; GUARANTEE
HEBRAHRE: Bk

Subject to and in accordance with the terms and conditions of this Agreement, the Seller agrees

to sell, and the Buyer agrees to purchase, the Sale Shares with effect from Completion free from
all Encumbrances.

IR AL A TR RS, BEARRRE, BTRABEE B SREERNHE
ey, ML EE A,

The Buyer shall be entitled to exercise all rights attached or accruing to the Sale Shares on and
after Completion.

BT REAE 50 RS J 2 ARAT AR W B8 B Ty B 8 B M 4 2 A O BT A AR

In consideration of the Buyer entering into this Agreement, the Guarantor unconditionally and
irrevocably guarantees as principal obligor to the Buyer the due and punctual performance,
observance and discharge by the Seller of all the obligations and undertakings under this
Agreement and the Tax Deed (the “Seller’s Obligations”) of the Seller if and when they
become performable or due under this Agreement.

FZRB BRI AW, RENEGG LA THSEHIER FERB AR E T REE T
TR A s &ﬁﬁ%ﬁ” LRYERBAT. My RBAT A RE LA CETHR
7)), MR RECMRBAGER R BT EEH,

The Guarantor’s obligations under clause 2.3 shall survive Completion and remain in full force
and effect for a period of four (4) years from the Completion Date, except that in respect of the
Seller’s obligations under clause 13, clause 14 and the Tax Deed, such obligations shall survive
for the periods specified in clause 13.4(c) or as provided in the Tax Deed; provided that, in each
case, if the Buyer has delivered written notice of a claim to the Guarantor prior to the expiry of
the applicable period, the Guarantor’s obligations shall survive solely for the purpose of such
claim until it is finally resolved.

RENRBHE2IGHETIHNER, BETSREEERN, 1B TR RREE
W (4) F, HEMELTEFRBER, BIMEEIRMBRBIETHRBN S, HEEESFZ
5513.4(c) IR BT T I R SR 5 2248 A 40 58 S AR R (BN B 0 A8 A Rl R AT 2 1]
ﬁ ENEHRERETEMD, MRBANEEERZREENEETE EEZRHE
.N ﬁ*@%ﬁjﬂ: °

If the Seller defaults in the performance of any of its obligations under this Agreement the
Guarantor shall, immediately on demand by the Buyer, perform or procure the performance by
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25

2.6

2.7

2.8

2.9

the Seller of the relevant obligation as if it were the Seller.
WMRE T RGEBAT HAE AR a8 T TR T, (R A\ETE B 5 Bk 1% L B B AT SR 18
BITBATAHBA R, R AE T K.

The Guarantor as principal obligor and as a separate and independent obligation and liability
from its obligations and liabilities under clauses 2.3, 2.3A and 2.4 agrees to indemnify and keep
indemnified the Buyer and its Representatives in full and on demand from and against all and
any losses, costs, claims, liabilities, damages, demands and expenses suffered or incurred by
the Buyer or its Representatives arising out of, or in connection with, the obligations of the
Seller not being recoverable for any reason, or the Seller’s failure to perform or discharge any
of its obligations under this Agreement.

REANEREERFEN, UERBIIREAER23. 23AN2AME T BB EENEE
MBS RHMEE, FRSEEELEEREE T RAAREZEE T 0S5 RE
o] B R SR B, B 7 R BE PR AT BUAR PR HLTE A ek T AR BB T B e e 2
BIREITA BAEMIRL . A, R, B4R, HE. EREM.

The liability of the Guarantor under the guarantee in this clause 2 shall not be reduced,
discharged or otherwise adversely affected by:

REBAEARF2URAVER TR RERGE LT RE TR Rk b A7 N2 2R F
-2 &

(a) any act, omission, matter or thing which would have discharged or affected the liability of
the Guarantor had it been a principal obligor instead of a guarantor or indemnifier; or

AT/ BB, FHIHEHEE, NRERBARTERHAMIFRRASEEAN, B
LATR. iR, FHEFERAGRRUEERBANEE: &

(b) anything done or omitted by any person which, but for this provision, might operate or
exonerate or discharge the Guarantor or otherwise reduce or extinguish their liability under
the guarantee in this clause 2.

A AMERAEETERE, EHRAGK, TREHERFBANRREMREE B
oAt J5 2B B B LA A 2R OB R T B AT

The Guarantor waives any right it may have to require the Buyer (or any trustee or agent on its
behalf) to proceed against or enforce any other right or claim for payment against any person
before claiming from the Guarantor under this clause 2.

REEANTREELTREHEA B RE T (BRI ZFEASARIEN) TEMR A5 245 1) 7
N B2 2R BT A SRAR SR A BT AR (] HAMRE R BAT 3R R B (AT AT HE R

The Guarantor shall, on a full indemnity basis, pay to the Buyer on demand the amounts of all
costs and expenses (including reasonable legal and out-of-pocket expenses) incurred by the
Buyer in connection with:

REB N B B E A, BRIV ERTE LT 5 E LT RA M &
(B EHEIEEMEMAERD KeE:

(a) the preservation, or exercise and enforcement, of any rights under or in connection with the
guarantee in this clause 2, or any attempt so to do; and

PRI BAT A AN BT B A SRR 4B TR A B IO AT RER), sRERRERE: &

(b) any discharge or release of this guarantee.

AT RERR B AR TR 1 Ok

The guarantee in this clause 2 shall be in addition to and independent of all other security which
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3.1

32

33

34

3.5

3A1

the Buyer may hold from time to time in respect of the discharge and performance of the Seller’s
obligations under this Agreement.

A2 R ORI R B 77 HEER B AT B 7 E A s T MBI AR A M KAt e
PREOAH FE RSB IL o

3. CONSIDERATION /€

The aggregate consideration payable by the Buyer to the Seller for the Sale Shares shall be
HK$460,000,000 (the “Consideration”), to be satisfied as follows:

B 7 R B S By 2 S8 ARE A8 460,000,00070 CARE?) , WIRLLTF AR AT

(a) HK$130,000,000 shall be paid in cash on Completion; and
#M5130,000,0007C FE 1 TE AR A BRS04 R

(b) HK$330,000,000 shall be satisfied by the allotment and issue to the Seller of the
Consideration Shares within twenty (20) Business Days after the Completion Date.
76 % 330,000,0007T 18 LA A B 5 O 9% % AT VB AR T ASCAT, MR TR HE
T (200 A& X H N5

The Consideration is payable in respect of the Sale Shares only and is exclusive of the
Shareholder’s Debt, which shall be dealt with separately under clause 3A.

RS ER STAT, NUERRER, BORER BRI 3AR TR,

Any payment made in satisfaction of a liability arising under any representation, covenant,
warranty or undertaking to indemnify given by the Seller and the Guarantor to the Buyer under
this Agreement shall so far as possible adjust the Consideration to the extent of such payment.
i R BT RS NRIEA ek 1) B 51 BR324, (REESURE B E TR
H AR, ER T REIRIE AT R SRR AE.

In the event that this Agreement is terminated prior to Completion in accordance with clause
6.3(c) by the Buyer, no Consideration Shares shall be allotted or issued, and neither Party
shall have any further claim against the other in respect of such termination.

WA R SE AT IR B 6. 3(o) R B 7 4 ik, AR &M S BATEAARER 5, H
B T5 A RZAR LB RO R AR (A HoAh R B

The Seller agrees that it shall not, without the prior written consent of the Buyer, sell, transfer,
dispose of, grant any Encumbrance over, or otherwise deal with any of the Consideration
Shares during the period specified under the terms of the Deed of Lock-Up Undertaking . At
Completion, the Seller shall execute and deliver the Deed of Lock-up Undertaking in favour
of the Buyer in the form set out in Annex C.

BHAE, BREFAREELTEERE, TRIMERECE RS ZEATREZHHN,
. g RE. HEMRERGRIEMEREEE, S AT g B SURET
AER Y, WARRIRSH A B2 ETATF . Ry, HHAE LI mE TR
AR B I CZ AR 3, WLLE T AR 3T .

3A. SHAREHOLDER’S DEBT [ &%

The amount of the Shareholder’s Debt shall be determined by reference to the unaudited
consolidated financial accounts of the Group as at the Completion Date (the “Post-
Completion Accounts™), prepared in accordance with Hong Kong Financial Reporting
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3A2

3A3

3A4

3A5

3A.6

4.1

Standards and on a basis consistent with the preparation of the Management Accounts.
Notwithstanding the amount shown in the Post-Completion Accounts, the amount repayable
by the Group to the Seller, the Guarantor and any of their respective Affiliates, as determined
under this clause, shall not exceed the Shareholder’s Debt Cap.
RREHZcHRESRR TR AR AEHERGEEVHRE CRRBRE
B, ZHFREBREEBVHREENREEHERE - S A B mY. EnTRER
HEs e AN, RBAGHEEEFEERETES. RBAKLS BEMARBT 24
B, MMPEERRES R,

The Seller and the Guarantor for and on behalf of their respective Affiliates hereby irrevocably
waive and release any and all amounts owed by the Group to them in excess of the
Shareholder’s Debt Cap, and acknowledge and agree that the Group shall have no obligation
to repay any such excess amounts.

7 BARRANACR L2 B BB 7 72 U7 FT 0 ] 750 38 10 42 o S 42 [0 5 R L B TR 75
ERREVENT A S RE, WHERKFRREESZEE B SEAABTAHES
o

The Buyer shall procure that the Post-Completion Accounts are prepared and delivered to the
Seller within one(1) month after the Completion Date. The Seller shall have fifteen (15) days
from the date of receipt of the Post-Completion Accounts to review and verify their accuracy..
The Post-Completion Accounts, upon confirmation by both Parties, shall be conclusive and
binding on the Parties for all purposes under this Agreement, including the determination of
the final amount of the Shareholder’s Debt repayable by the Group.

B ERERR SR EA — (1) [MANGRLME T AT CRERE. BEEE+HH
(15) HiglE (BYRIZEsAiR B 2 HRED B lis ik B AT 85 A% B HYERE .
SRR BB TR BB R T EAGRIE T A B (B EEEHEZ R
RIEFEAREHR) WAREERARA.

Subject to clause 3A.1, the Buyer shall procure that the relevant member(s) of the Group to
repay to the Seller, the Guarantor and/or their respective Affiliates (as applicable), the
Shareholder’s Debt as determined under the Post-Completion Accounts, provided that the
aggregate repayment amount shall not exceed the Shareholder’s Debt Cap, in full within six
(6) months following the Completion Date.

RIBERIA MR HLE, BT EHMAEEMERERTRARN (6) AN, HEH.
RN B BRI (58 ) 2R EIR K e AR IR B e 2 IRERS, MEHIE
ARR AR A AR % R IR

Each repayment shall be made without set-off, counterclaim, deduction or withholding
(except as required by law).

WA MIREE . SR FORETEIN GEBERZ BRI .

Nothing in this Agreement shall require the Seller to assign, novate or otherwise transfer the
Shareholder’s Debt to the Buyer.

A e it A BRE T BOR E B, EsiA Mt RE% T E .

4. CONDITIONS
s

Completion shall be conditional upon satisfaction of the Conditions listed in Schedule 3 or (if
applicable) waived by the Buyer, in each case on or before the Long Stop Date.
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4.2

4.3

4.4

4.5

5.1

52

SERE DA R 3FT PG AT FE A AR L B SR RIS 2 2 B (CAndi D) #h e 2t

The Seller shall use its best endeavours to ensure the satisfaction of the Conditions set out in
Schedule 3 as soon as possible and, in any event, by no later than 11:59 p.m. on the Long Stop
Date (or, if applicable, the extended Long Stop Date).

BT R E R RS IR R FI I GR AR REERE, AELAEBR T REREE
BIERH (Ban@EH, ERNSEESEEHSD 8B E11:59.

The Conditions set out in paragraphs 1, 2 & 3 of Schedule 3 may not be waived in any event
by any of the Parties.

MER3Z1, 2 R3B SRR EE B T AR BHAE M — T #h 4.

Upon either the Buyer or the Seller becoming aware or being notified of the satisfaction of
any of the Conditions, or if, at any time, the Buyer or the Seller becomes aware or is notified
of a fact or circumstance that might prevent any Condition from being satisfied prior to the
Long Stop Date, it shall immediately inform the other Parties of the matter.
—HETERETRBASSCEIEM A OEEIME, SEF WREEARE, BETHRE
T3 13 AN B A 0 7T B P AR AR T R e SR e QA RIS 2 R I SF BB U, JESL
U5 sk 208 e LA - 7

Subject to clause 9.4, if any of the Conditions has not been satisfied and the relevant
Condition(s) is/are not waived on or before 11:59 p.m. on the Long Stop Date (or, if
applicable, the extended Loong Stop Date), this Agreement shall terminate automatically with
immediate effect, except that, where such failure is attributable to the breach or default of a
Party, the non-defaulting Party shall be entitled (but not obliged) to terminate this Agreement
by written notice to the defaulting Party.
FENEREIAMERIEI T, WMRAEAERGEREERLEAYN (REH, TRINRE
BIEOHD B E11:5980C2 BT RGBS, HAERSRM R G, A hRE E A
e b, MEANRZSE R IE A R T BR B AME— 7 GEAEUA KR, RIERLEIE K
Z—JrARE (BERE) USEHEAENSIRR—T&ERGZE. .

5.  CONDUCT OF BUSINESS BEFORE COMPLETION
SERRT IR R

The Seller shall procure that each of the Group Companies shall, between the date of this
Agreement and the Completion Date, carry on its business in the ordinary and usual course in
the same manner as carried on during the six months preceding the date of this Agreement.
BT R &R A R A R B R s pk B IR, DLEAHRR B B RTS8 A prig
1T BARRET e — AR AR SRR A8 LT

Without prejudice to the generality of clause 5.1, the Seller shall procure that no Group
Company will, between the date of this Agreement and the Completion Date, undertake any
of the acts or matters listed in Part I of Schedule 4A without the consent in writing of the
Buyer, except where such act or matter is expressly permitted under this Agreement or is
strictly necessary for the Seller to perform its express obligations under this Agreement. The
Buyer’s consent under this clause shall not be unreasonably withheld or delayed in respect of
any request made in good faith.

EARERS VR MRMERER T, 7 REREEMEEA R AR HETR
HIEME, REBETEMARE, NMRIETHRIAELE 55 BAE AT REEHEIR.
HE T RBFERORA E B, B BT HRARRIE T RSB
MELDEHRRSN . SIEBIRNCFEFERNE, 57 A M EEEESERRERE.
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53

54

6.1

6.2

6.3

The Seller shall procure the relevant Group Company and third parties, between the date of
this Agreement and the Completion Date, to fulfil the covenants and matters listed in Part II
of Schedule 4A.

B 7 T (R A A B 52 B 4 ] B 38 = D7 7E A 1k 1 01 22 5 i ) S D B AT M R4 A BB TR 4
PRI 34 KB IA .

Subject to applicable law, as from the date of this Agreement, the Seller shall procure, and
shall use all reasonable endeavours to procure the provision of reasonable access in favour of
the Buyer, its Representatives and any persons authorised by it to the premises and all the
books and records and title deeds of such Group Companies and the directors appointed by
the Seller and employees of the Group Companies will be instructed to give promptly all
information and explanations to the Buyer, its Representatives, or any such persons as they
may request, provided that the Buyer and such persons authorised by it shall be bound by
clause 10 in relation to any information received or obtained pursuant to this clause 5.4. The
Seller shall, and shall cause the Group to provide necessary assistance and cooperation to the
Buyer with a view to facilitate the Buyer’s takeover of the management and operational
control of the Group and ensure smooth transitioning of the Group’s business following the
Completion.

ERFEEMAEERNRT, BAGBZOME, BEERE, BES—TIEMES I RmE
B7 HIREAARENTMANGEENZSEEAT NG FR LA RE. smE
BERGE, WKERETRENEEREEAFTNEERERE T . HRKSTMEE
AHREHFTRERNFTE G R KRR, ATiRe B o7 R KNS N LR B0k
KR, AEHERBARS ARRRIRERREMER . B7E, R EEEE N E
FRFEDER BIIMELE, DRIEE T REEBKE ALY, WERERER
£ 58 IR IR B I .

6. COMPLETION
=
SERk

Completion shall take place at the offices of the Buyer’s Solicitors on the Completion Date or
at such other location, time or date as may be agreed between the Seller and the Buyer.

SE B TE 5T A H IR 5 T AR A AT, B7E 7 B E U AT RE RN E I A B
thy ] B H AR AT

At Completion: 7£ 58 AitFE

(a) the Seller shall observe and perform the provisions of paragraph 1 in Schedule 5; and

H5 EE Sy RBATHERS IR AR E: R

(b) the Buyer shall observe and perform the provisions of paragraph 2 in Schedule 5.
BT ST KBTI RS 2B R E

If any Party fails to comply with any of its obligations under this clause 6 and Schedule 5, then
the Seller (in the case of a default by the Buyer) or the Buyer (in the case of a default by any of
the Seller or the Guarantor) (the “Non-Defaulting Party”) may in its absolute discretion and
without prejudice to any of its other rights, by written notice to other party(ies) (the “Defaulting
Party”):

MR — T REEBATHIEEAR B oM R MRS THEMER, MEH (WEHEL) 5
B (WEME TS RFARL)  (“JE@&T) FWENBERE BB M
HAERABI T, Sl AT BT EHEEBM:
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(a) proceed to Completion so far as practicable on the Completion Date and specify a later date
by which the Defaulting Party shall be obliged to complete its/theirs relevant outstanding

obligations;
TESE R H WIS FT RE AT SE R, W09RE —MREAR H M, 4075 IEAE 3% H HA AT e a3t
FH B R SR 25 5

(b) elect to defer Completion to a new date being not more than twenty (20) Business Days
following the Completion Date (so that the provisions of this clause 6 shall apply to
Completion as so deferred) provided that such deferral may occur only once; or
BB S B R —EF M A, ZHMAEBTR A - TQoOESEH (F
ASBORHI E A A b HE B ST ), RTIR R B RAE %A —k: =&

(c) terminate this Agreement.

R AEA R

6A. POST-COMPLETION UNDERTAKINGS
SERRAHEEIR

6A.1 The Seller shall use reasonable endeavours to assist and cooperate with the Buyer in procuring

that the Group Companies observe and perform the post-Completion undertakings set out in Schedule
4B.

BT BB/ A B WML & B 7 (2 18 A 7 857 0 B AT MR ABRT 8 S8 BUE AKE

7. SELLER’S REPRESENTATIONS AND WARRANTIES
R BR R AR

The Seller and the Guarantor jointly and severally represents and warrants to the Buyer in the terms of
the Seller’s Representations Warranties set out in Schedule 6 as at the date of this Agreement, except
as fairly and specifically disclosed in the Disclosure Schedule delivered by the Seller on the date of this
Agreement. The representations and warranties in the Seller’s Representations and Warranties shall be
deemed to be repeated by the Seller immediately before Completion by reference to the facts and
circumstances then existing as if references in the representations and warranties to the date of this
Agreement were reference to the Completion Date B /7 & {758 A\ St [F] K A8 31 Mo B 77 Bk 3F 4R 75
FEA bk H 0345 I8 B 2R 6 BT 90 B 7 B BRAR BB 4R, MR @,Tﬁﬁﬁﬁ/\ﬁ—‘fﬂ% R E QIR
FEMRT Oren BRI 2 FIH. B 7 Bk BLOREE P 1 B B (R 3% FE AR A e S R AT R B
RIBERFERNEENENER, WEFRIR R S A W H IR 2 558 s H Rk

8.  BUYER’S REPRESENTATIONS AND WARRANTIES
R7 R RRE

The Buyer represents and warrants to the Seller in the terms of the Buyer’s Representations Warranties
set out in Schedule 7 as at the date of this Agreement. The warranties in the Buyer’s Representations
and Warranties shall be deemed to be repeated by the Buyer immediately before Completion by
reference to the facts and circumstances then existing as if references in the representations and
warranties to the date of this Agreement were reference to the Completion Date.

BAFE G RRIYRE, EARZH BRSNS 7R BRI R. BTk
TR 1 7 38 R A TE 5SS BURT Hﬂﬁﬁ*ﬁ?&igﬂ%ﬁﬁm$§$ﬂf MEE, WERAEFEARGE
H HAR IR 2 $ 5 i H SR iRk
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9.1

9.2

9.3

94

10.1

9.  TERMINATION
gl

This Agreement may be terminated by mutual written agreement of the Seller and the Buyer.

A bk A& B 7 B U7 HOAH B T 1 askAg Lk

This Agreement may be terminated by the Buyer at any time prior to Completion in the event
of a material breach by the Seller of any Seller’s Representations and Warranties and
undertakings that is not curable or, if curable, is not cured within thirty (30) Business Days after
the Buyer gives written notice to the Seller that it wishes to terminate this Agreement.

UNSRE T R IR AT AT U7 BR IR B AR 58 S RS, HRBA0 MR, BiE R T
DI, R AE 5 3 & il AR s B B AR AR RRe = T (30)E & X B WoARRE
R, I 75 7R SE RUATBE R 4% LB AR

This Agreement may be terminated by the Seller at any time prior to Completion in the event
of a material breach by the Buyer of any of its obligations or undertakings under this
Agreement, which is not curable or, if curable, is not cured within thirty (30) Business Days
after the Seller gives written notice to the Buyer specifying the breach and stating its intention
to terminate this Agreement.

W1 5 78 58 AT B BRI AE A W R IR T AR R BURRE, 20BN, B
iRl RG B R T E R 5 5 G A0S R A I SRR AR b A e R =1 (30D
2R H NRBEM R, AIE 5 w72 e AT BB Rp 44 LR A ek o

In the event of the termination of this Agreement in accordance with its terms, this Agreement
shall terminate in all respects with immediate effect, and no Party shall have any claim under
this Agreement against any Parties, save that the Surviving Provisions hereof shall continue to
apply in full force and effect thereafter and, other than as provided in this Agreement, such
termination shall be without prejudice to a Party’s accrued rights and remedies, obligations and
liabilities under this Agreement as at the date of such termination.

R AR AR A, AR AR PTG 7 T SLENAR R, AR — 7 AR R A
AT AR 7 3R AR TR A, (EFERSUBELNREETLA N BERAHERA
st AR IEAIRE — T AL F R R R A Wk CLeE AR AR AR f . BB E
f£.

10.  CONFIDENTIAL INFORMATION
REER

Subject to clause 10.2, each Party shall treat as strictly confidential and shall not disclose to any
other person any information received or obtained as a result of entering into or performing this

Agreement which relates to: TENE R0 2GHIEI T, &7 EKRKEET LSBT A WE
TR B A5 00 B DL R & JE A B AT R A AR R 2, AR AT A HoAth A\ B 55

(a) the provisions, negotiations or subject matter of this Agreement; or

AR A EREHIR; 5

(b) which relates to the other Parties, including written information and information
transferred or obtained orally, visually, electronically or by any other means (collectively
“Confidential Information™).

HEMSTERNER, SRENERLUOE, RE. BT a7 X%
HERNER (SREREER) .
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10.2

Notwithstanding the other provisions of this clause 10, a Party may disclose or use Confidential
Information which would otherwise be subject to the provisions of clause 10.1 if and to the
extent: BE A REI0ENHARKE, — 772 LT 8 B 93 e B R A2 55 10. 11457
SERTR IR B

(a) the disclosure or use is required by Law or any Authority to which such Party is subject to
or submits (whether or not the request for information has the force of law);
IR EGZ T T IR RS AR T B E R B R B A (ISR E R R B B B A VA
L ADIE

(b) the disclosure or use is required for the purpose of any arbitral or judicial proceedings arising
out of this Agreement;

By T A Vg 5 E KR (TR BB FIETE 7 T 7 B R

(c) Confidential Information is disclosed on a need to know and strictly confidential basis to its
Affiliates or their respective Representatives, provided that such recipients agree to be
bound by equivalent confidentiality restrictions;

R R A DR R R M B A& BRI EREER, ATREZSE
R 7] 7 32 [R] S DR PR 1) FRO 44 305

(d) Confidential Information was lawfully in its possession or in the possession of any of its
Affiliates or their respective Representatives (in either case as evidenced by written records)
free of any restriction as to its use or disclosure prior to it being so disclosed,;

REERHEN T 2 AT O AvE i L e AR A R B 7 B & B R R (LU
AR, ANARATE A EE R

(e) Confidential Information is or becomes in the public domain through no fault of that Party
or any of its Affiliates or their respective Representatives;

TR B RHE AR R T BT B B 7 B B AR B0IBEE T DI NBUE A AFL4RI;

(f) the other Parties have given prior written consent to the disclosure or use (such consent not
to be unreasonably withheld or delayed);

HAihB 77 CELTHRABRERMEA EREAERIEEESGEER) ;

(g) the disclosure of Confidential Information is made on a confidential basis to a bona fide
third party or professional advisers or financiers of such third party wishing to acquire all
or part of the Buyer’s Group to the extent that any such persons need to know the
information for the purposes of considering, evaluating, advising on or furthering the
potential purchase, and provided that no such disclosure shall be made unless:

PR R 45 B R e (R B BB b 1) SRR 26 = 07 Bl 38 = 07 W) B S B el 8 7 AR
B, ZE=HENEE T REN SRS, EERRZEANTFENEZE
B E. 7Fil . siEER R Rt R REREEERE, WH.

i.  such person has agreed to be bound by equivalent confidentiality restrictions; and

A CREZASRERFIFAR; &

ii.  the information being disclosed has been approved by the other Parties (such approval
not to be unreasonably withheld or delayed);

BT 22 i k) O HoAh & 7 kvl (OBERUEA S R R )
(h) Confidential Information is independently developed by that Party after the date of this
Agreement; or

TREE R a2 07 fE A Wtk H IR B SLBA 95 5L
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11.2

(i) the disclosure or use is required to enable that Party to perform this Agreement or enforce
its rights under this Agreement or otherwise vest the full benefit of this Agreement in that
Party,

WERBAEF 2 A T 3207 RES AT A W s B AT e A as - MR B LU A T =X
5% 7 582 % 2 i A sk »

and provided that, to the extent permitted by Law, any Confidential Information to be disclosed
in reliance on clause 10.2(a) and (b) shall be disclosed only after consultation with other Parties
with a view to providing other Parties with the opportunity to contest such disclosure or use (or
otherwise agree the timing and content of such disclosure or use) and the Party intending to
disclose the Confidential Information shall take into account the reasonable comments or
requests of such other Parties.

A EL, AR ARSI P, E ST 10.2(a) R0 (b) e 78 1 (5 4 K £ B A
SOTBEAIE, DIRBIUL A A M B USRS G (SRLAJft 7 2
SRS MR AN | FATE R R R 7 IS R A% T 0
BRI R.

11.  NON-COMPETE AND NON-SOLICITATION
B FERAHE

Subject to the Buyer’s compliance with its obligation and covenant hereunder, each of the Seller
and the Warrantor undertakes to the Buyer it shall not, and shall procure that its Affiliates shall
not, directly or indirectly, during the Restricted Period:

EETETHRAABEA T BHMARNITRT, EhRREALERE AR, K
AN L fie o8 JEC R B 7 AN 7 R A1) 300 ) P9 B R i

(a) be concerned in any business which is of the same or substantially similar type as the
Restricted Business within the Restricted Area (or any part of it) and which is
competitive with the Restricted Business in the Restricted Area (or any part of it); or

TEPRAIER S (BLEARATED 72 PO4k = 8 B 151 36 755 4 R B B A _EARLIR A 1) 3675
HEZEHARBRE (RIS NERHEBFESS;

(b) canvass or solicit orders for services or goods being provided by or to any member of
the Group to or from any person, firm or company which has within the previous two
years from the relevant time been a material customer of any member of the Group.

B F AT N — B R EEEMRBNEER FREMA. AFAE
BREIRRET B, DR AL BT A B SR B RIS 2 & 4

() solicit, endeavour to entice away, employ or offer to employ, any employees in the
employment of any member of the Group.

iR SRR . 8 SRR b e A R BT AR B IR R R & .

For the avoidance of doubt, the continued appointment or engagement of Mr. Jin Zhenghua
within any member of the Group after Completion shall not constitute a breach of this clause
11.1.

FRALER, SEMREBURSEREBL AR WIS R MBSt FE
MRz TS t, PEERE AR

For the purpose of this clause 11, a person shall be deemed to be concerned in a business if it
directly or indirectly, carries it on, engages in, manages, operates, Controls, works for, consults
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11.3

114

11.6

with, renders services for, or participates in such business (whether as a principal or agent) or
if it has any direct or indirect financial interest in such business (whether as a shareholder or
lender or consultant to any person who carries on or is engaged in the business).

PAFBIGRME, MR -EAERSHERQE. HF. T8, BF, 26 AHT
B BHEGR. AHEMRE RS ENEER (EREFRETNERREN) , 5
WARMMH IR A EMEERHZNTBRE (RRREARE. BERNERKE
EHHUEMAREERD » RIS A ERE .

For the purpose of this clause 11, the term “Warrantor” include the following persons:

BABLTTE, “RBA S EU T AL:

M 2) €))
Name of Warrantor Address Email
R8Nk 44 Huhk BT EMN
Jin Zhenghua No.5-17, Xindong Jinjiagiao, Huagiao N/A
N Toyvn, Kunshan City, Jiangsu Province,
China
*%ﬂﬁ%%mmﬁﬁﬁé%%%ﬁi
175%

Each of the restrictions in each paragraph above in this clause 11 shall be enforceable
independently of each of the others and its validity shall not be affected if any of the others is
invalid.

A B 1 1468 Hh B B (0 B2 TH IR ) JE M 32 7 A BR 61 T RT SR AT, LA 280 A B 2 AT i LAt R
LHELZNE N2

Each Party acknowledges that if any restriction provided in this clause 11 is held to be void but
would be valid if some part of the restriction were deleted, such restriction shall apply with
such deletion or modification as may be necessary to make it valid and enforceable.

B ITHERR,  QURAEE 116 of R E AT PR B AR 2 R, (B SR Bk BB ) 1 RE L8 3 4
RURZER H5 2 20, R PR ) e A R Pl e B IR BB 2, DA LG R EL T3
7o

For the purposes of this clause 11:
A LES

(a) “Restricted Area” means the PRC, the United States of America, Thailand, Vietnam (or if
such country or region is held to be unenforceable, in each province in which the Restricted
Business is carried on at the relevant times, or if such provinces are held to be
unenforceable, in each city in which the Restricted Business is carried on at the relevant
times, or such smaller area as may need to be applied in accordance with law in order to be
enforceable);

“FREVBICETER. EH. RE. BE (RnRZBRR S EER /AT, R
FEARRR B ] OB PR PR B ZE T R A 4y, BUNRAZE A R R AT, RIZEAM
Il Ry o 0 A e PR A SE S O (BT, B o L PSR T T T e TR R P B/ N 380D
(b) “Restricted Business” means the Business and any new businesses or developments to the

Business which are, as at the Completion Date, carried out or implemented by any member
of the Group; and

CIRBIEEFIRED LBE R QAT E K R C5 R B E MR B T B R
BRI K
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11.7

12.1

12.2

13.1

13.2

(c) “Restricted Period” means the period commencing from the Completion Date and until
the date which is two (2) years after the Completion Date (or such shorter period (but the
longest period permissible) as may need to be applied in accordance with law in order to
be enforceable).

“PR 1 U R "R 1 56 AR H AR 4R 28 SE A F BRI ()R 00 I (Bl T RAT 1T 7 A
FEEANBENE (EFTRRRIED O .

For two (2) years following the date of this Agreement, each of the Seller and the Warrantor
shall not and shall until the Completion Date procure the Group not to, without prior written
consent of the Buyer, directly or indirectly solicit, endeavour to entice away, employ or offer

to employ any officers or senior employees in the employment of any of the Buyer or its
Affiliates.

AR ERMQEN, B RREBANGHEEZ TR H R EEEERCE )
FEEMABWERT, ERSMERE. AEFEHEE. AR EHE 5 RE
BT (R B AR R RS R B .

12.  COSTS AND TAX PAYMENTS
A R AR AL

Except where this Agreement provides otherwise, each Party shall pay its own costs relating to
the negotiation, preparation, execution and performance by it of this Agreement.

ErA R B R ESN, &S HEGRE . B M. $UTABITARGEE BN E 5l
PN

The Seller hereby undertakes to Buyer that it will pay any and all Taxes payable and make any
Tax reporting and filings in connection with the Transaction, in each case, as required by
applicable Law. It is acknowledged that the Consideration is inclusive of all Taxes to be
imposed on the Seller for the Transaction. The Seller will indemnify and hold harmless the
Buyer for any indemnifiable Losses suffered or incurred by it resulting from or arising out of
any failure by the Seller to pay any Taxes or make any Tax reporting or filings in connection
with the Transaction in accordance with applicable Law, including any penalty imposed on the
Buyer in connection with any such failure by the Seller.

BT bbiA BT ARG, Hr e Rl R R R B SR S A B AR B A B KT AR R BT A R,
WIETARARB R AR EHHERE, REBEEIRLSEHNNTEMIE. |
77 0% e 1 A R T G R TR B U AR Rl B 0 P VR S AT AT R TE S AT AT A R 5 A
B AR 55 HR R B SR T 2 AR B AR (T T SR R O, S B 7 AT AT SR B
B RT3 B 7 10 B i

13. INDEMNIFICATION
iy

The Seller agrees from and after the date of this Agreement, to indemnify and hold harmless
the Buyer and its Representatives (each an “Indemnified Party”) from and against any and all
indemnifiable Losses suffered or incurred by such Indemnified Party as a result of or arising
from, directly or indirectly, in connection with, arising out of or as a result of, any breach or
non-performance of any of the representations, warranties, covenants or agreements made by
the Seller, the Warrantor or their respective Representatives in or pursuant to this Agreement.
B RBREAH RO DR, BEEEETERARER (FAZEE) AREES. &
s ANBCHE S B B ARRIE AR F T 8RB A R B TSR . (R3%. AR
TR A BT ERESMEES. 5SS KA B E k.

The Seller shall indemnify and hold harmless each Indemnified Party from and against any
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13.3

Losses attributable to (x) any Taxes (or the non-payment thereof) of any Group Company for
all taxable periods ending on or before the Completion Date and the portion through the end of
the Completion, for any taxable period that includes (but does not end on) the Completion, and
(y) all liability for any Taxes of any other person imposed by any Authority on any Group
Company as a transferee, successor, withholding agent, or accomplice in connection with an
event or transaction occurring before the Completion.

BT BRI (R — RAETT R RB U TSI BIEMERR: O EFEEAFRT
1 H A BTSSR BB A MR R 9, B ELIE (BNTE) 58 Bk H HAAS SR (¥ 470 1
BER ST H I B AR BT AR KR RTR (BRSO REEMIED » R () 12
PR e AT FAE M F MBS, TMEMEMEBARAMERZEN. BAN. HHBH
ABGEFEIT AN R AT AR N L RRIEZ 23 B A .

The Seller shall indemnify and hold harmless each Indemnified Party from and against any and
all indemnifiable losses suffered by such Indemnified Party, directly or indirectly, arising out
of or in connection with any liability or obligation of any Group Company incurred in the course
of its business or operations at any time prior to the Completion Date (including any non-
compliance with any applicable Laws or contracts, any dispute with a third party with respect
to the Group’s Intellectual Property Rights, or the failure to timely obtain any Authorisation
from the competent Authority in accordance with the applicable Laws, or the non-payment or
underpayment of social insurance or housing fund contributions, or any action, suit, arbitration
or other court proceeding, pending or threatened, due to the facts existing prior to the
Completion even if the liability is actually incurred after the Completion).

H7 BRI AL (5 — 32 08 77 5o 2 H DR o) £ 18 A W) 8 52 A 3 AR 3R 3 5 el A 2 i
HR AR WA AR B AR B 25 P 5 e i B A B A AT S AT BB R R (B R A H B
REEL) , SIFEEAE LSRR AR, BLEE = J7 &2 B i 0 ol R 2 A 1
FEAT Frk. REBEAR BT VAR R BT 2 R R T (T4 . RS AT 8 At & 4R
BaralfEps A4, BUEISERCHT AR TE S5 T 5| A B ER BT B A . fh sk HoAh v Bt
B (AEZEEEERE ERETHEES) .

13.4 Notwithstanding anything to the contrary in this Agreement:

A W A AT A SO E -

(a) The Seller shall not be liable for any Claim under this Agreement unless the aggregate
amount of all such Claims exceeds RMB 500,000, in which case the entire amount of such
Claims (and not merely the excess) shall be recoverable.

B E B 7 IR A 1 %&m%%%ﬁﬁ%wﬂﬁLA%%wmmm,mwaﬁﬁ
SERBARBEMEL: ol MIBTAERSHER (TEEEHH) &
1TIEME.

(b) The aggregate liability of the Seller (and the Guarantor, if applicable) under or in
connection with this Agreement (including clauses 13.1 to 13.3) shall not exceed an amount
equal to HK$460,000,000.

B (@A, SRS A)fﬁ%%ﬁ?&ﬁ$% ZEMN—IEE (BESE
13.1213.31%) B EAHE 0 e B AE A BE AN BB 1@ 45 15 460,000,000 7T.

(c) The Seller’s liability under clauses 13.1 to 13.3, clause 13.4 and clause 14 shall survive
Completion and remain in full force and effect for the following periods:

HAERI31R13.30. 13405 LB I141GRIR T B EE T REBEER R R
THUAR A L

(i) inrespect of any matter relating to Taxes, for a period of seven (7) years from the
Completion Date;
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14.1

BRMBEIR, HIRBETRARE (7D F;

(i) in respect of any liability arising from or in connection with the indirect transfer of
PRC taxable income (including under SAT Bulletin [2015] No. 7 (“Bulletin 77)),
for a period of ten (10) years from the Completion Date; and
B 7S R T e v B AR T S T AR B A BT (BFEBERE A
JB[2015] 5 758X (CTHRICVBE T IETD » MRAE R AR T (10) F;

(iii) in respect of all other matters, for a period of four (4) years from the Completion
Date;

B HAR IR, IR A B SR RN (4) 4.

(d) No Claim may be brought against the Seller or the Guarantor unless written notice of such
Claim (setting out reasonable details of the factual and legal basis for the Claim) has been
delivered to the Seller prior to the expiry of the applicable survival period set out in clause
13.4(c).

BITAR B3 AR E A A EHE WA, UEmEAME T #HEARER
HESE B AR HE R, BRIAMSHZRBE M E TSR F AR B RH.

14.  SPECIFIC INDEMNITIES
R

The Seller undertakes that it shall indemnify and hold harmless the Buyer (for itself and as
trustee for the Company and its subsidiaries) from and against any and all Losses incurred or
suffered by any of them arising out of, relating to, or in connection with any of the following
matters, where such matters occurred, arose or existed prior to the Completion Date: & Jj 7&K
M, HEHET (AHEBFRERATREMBARZZFEN) B TFIEIER MK H
B O34 EASFEMSIE. B A ABEEENEREFAES, mETIEY
BB A PRI H S 2 4R 2k

(a) the failure of Jin’s Copper Industries Co., Limited (% 8348 [R A 7)) to prepare audited
financial statements for the financial years preceding its dormancy on March 5, 2024 in
accordance with the requirements in Section 379 and 405 of the Companies Ordinance
(Chapter 622 of the Laws of Hong Kong);

& REAEARA B ARGEEIE (ARMEE) (EBIERIE6228) 5537940511 2=
K, RFAE20244E3 A 5 HARAR AT #9H4 BUE A RS B B A B RR s

(b) the participation of Dejinchang Optoelectronics Technology (Thailand) Co., Ltd..
(“Dejinchang Thailand”) in Talesun Greenpower Technology Co., Ltd. (“Talesun™),
including:

HEEENE (BB BEARLAR (“REEZE”) 2 HTalesun Greenpower
Technology Co., Ltd. (“Talesun”) T 5|25 FHBAFIE I, BHE:

(i) any claims, demands or liabilities relating to the arbitral award of approximately
THB 63.59 million issued by the Thai Arbitration Institute in favour of Sinohydro
(Thailand) Co., Ltd.;

A B ZR B #B5% 7 Sinohydro (Thailand) Co., Ltd /£ H f14963.59F & Rk
IR RSB AR

(ii) any claims or demands or liabilities for unpaid or unfulfilled capital contributions

to Talesun; and

LA B Talesun R BUR BATEA L BHREE . BERKEME; K
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(iif)any contingent, residual or future liability of Dejinchang Thailand to Talesun,
Sinohydro or any other JV partner or third party, whether actual or contingent,
notwithstanding its exit from Talesun;

BERBES B DB Talesun, {HHE ¥ Talesun. SinohydroBi /T H A& &
BHBE=T7HMEMEE . RGBRREL (EnEEFEREH) ;

(c) any losses, fines, penalties, liabilities, costs or expenses arising out of or in connection with
the suspension, withdrawal, termination or loss of any BOI promotion certificate or IEAT
rights as a result of:

KR 50 JR R S EE ATBOIE B 3% EBUBATHEF B B1=. Y. A hoas sk & £ 5k
BRZ MR R EMIRL . Sk, JE. BFASEEX:
(i) the transactions contemplated by this Agreement; or
KR REIT 2 5y B
(i1) any breach of the representations and warranties relating to BOI or IEAT
compliance.

1L B BOIERIEAT & R 2 Bt K AR B2 1B X .

(d) the failure to make payment for the social insurance for employees of the PRC Group
Companies pursuant to the applicable PRC Law;

ARAEHRIEEE F 2 B A h B AR B A B A e B A & (R Be

(e) the failure to make housing fund contributions for employees of the PRC Group Companies
under the Regulation on the Administration of Housing Accumulation Funds ({5 A&
B %A,
KEeRE (EEARSERKE) R EER AR KMEBSWERATEE;

(f) any fines, penalties, administrative sanctions, remedial obligations or compliance costs
imposed on Jian DejinChang Optoelectronics Technology Co., Ltd. (& Z1& % & s B R}
4 IR A7) in connection with [K| % % & & B EREA IR A B E T 5 HIE 7 H &
RMPBEARMEME K B TEBHIR. BRBBHAFRA:

(1) the failure to complete project change filings or obtain approvals for its 2024
capacity expansion project;
RIEFK 2024 I3 2 TR H 105 50 M 2R SR BUAS AH B 28 4ik s

(ii) the failure to complete environmental impact assessment procedures or renew its
pollutant discharge permit (HEV5 7F 7 5%); or
K58 IR R B A AR P BRI RS P AT 3% B

(iii) the failure to prepare, disclose or file an environmental protection facilities self-
inspection and acceptance report or to submit the relevant information to the
national construction project environmental protection acceptance platform;
R B EIRR R B F GRS, Sk e BRERIEE R T8
iR RIS BF R HE R

(g) any fines, penalties, administrative sanctions, remedial obligations or compliance costs
imposed on Nantong Zhenhongchang Technology Co., Ltd (FSiBERABRIEE R A )
in connection with X BB B/ ER A IR A =78 T 51 35 T8 J7 T (118 22 1 4752 UARIMT
&R BRa . ATBURE. RSB E B

(1) its failure to obtain a valid pollutant discharge permit;
REUGH RHS 75 7T 7%

(i1) its failure to prepare and complete the environmental protection facilities self-
inspection and acceptance report for its cable alloy special conductor production

project (RS & SRFEEREEHH);
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R 4w 1 12 56 B PR A R PR R A 7 T L IR AR AR B R BRUACER S

(iii) its failure to disclose the acceptance report to the public; and
REVN R FZIRE: &

(iv)its failure to upload required information relating to the project to the national
construction project environmental protection acceptance platform.

AEEFEEFIAARTRERERIEEFE LEEHZEENFIEREE.

(h) fines and/or administrative penalties imposed against DZC OPTOELECTRONICS
TECHNOLOGY (VIETNAM) COMPANY LIMITED in connection with the discrepancy
between the chartered capital recorded in its ERC and the enterprise registration details;
RIDZC OPTOELECTRONICS TECHNOLOGY (VIETNAM) COMPANY LIMITEDH]
A3 B RCRE L R ER HORE M A B A 3 B RO IR 2 T A 22 S T LR DA B 3 R/ AT
R & 5

(1) the failure to obtain required approvals or comply with applicable procedures under
Vietnamese laws in respect of transactions between DZC OPTOELECTRONICS
TECHNOLOGY (VIETNAM) COMPANY LIMITED and its related persons (including
any violations of the Law on Enterprises or other applicable regulations governing related-
party transactions)

K B8 1R #% B 7 7% 2 5t DZC OPTOELECTRONICS TECHNOLOGY (VIETNAM)
COMPANY LIMITED K BB 77 2 M2 5 R Rl BuE s @ AR (B
B (iR BUCHARKRE BT 5 B8 FVERD

(J)) any and all Taxes, interest, penalties, fines, costs or expenses arising out of, in connection
with or resulting from any failure to make, or decision not to make, any filings, returns or
submissions, or to pay any taxes, under SAT Bulletin [2015] No. 7 (“Bulletin 7”) (or any
successor rules) in relation to the indirect transfer contemplated by this Agreement, and any
challenge, assessment or enforcement action by any PRC Tax Authority in respect thereof.
The indemnity under this clause 14.1(j) shall survive for ten (10) years from the Completion
Date.

DRI AR LA W s T8 2 T BT 1T AR A B R R 408 R A 5 201 SAR BB 73R (78R 307) (5
TR ) ME R, RZHRERIMAR, BERERTHR / T TH
Pl SE SR B AR M R RIE. FIR. Bk, &ie. BASHK, UM
R ST 2 BB TR BT AT 8.
AFEIAIOERIAT B EE TR A RAET (10) 4.

15.  ENTIRE AGREEMENT
SERE

This Agreement constitutes the entire agreement and supersedes any previous agreement between the
Buyer and/or any of its agents or advisers (on the one hand) and the Seller and/or any of its agents or
advisers (on the other hand), in each case, relating to the Transaction.

At T R ek, MEHUCE 7 R/ ECRAR AN BRR (—J7) B 7 R/s AT T AR
NS (5—75) 2 FERAE 5 A B AR S Bl fhedk «
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16.  GENERAL
— K

16.1 A variation of or amendment to this Agreement is only valid if it is in writing and signed by or on
behalf of each Party.

A ek B S BB AT A BT R A3 i % T AR B R T B AR

16.2 The failure to exercise or delay in exercising a right or remedy provided by this Agreement or by
law does not impair or constitute a waiver of the right or remedy or an impairment of or a waiver
of other rights or remedies. No single or partial exercise of a right or remedy provided by this
Agreement or by law prevents further exercise of the right or remedy or the exercise of another
right or remedy.

ARBEAT (o BRI AT o A 15 kB2 R A S R Bl i A 4R T B Pl R R A
FERLRITAEE, B E AR s BB R HR T BUR R . AR BRI A RE MR B
F Tt 1) B R BRAR 0 AT (AN W WG — P AT A S A Sl e i, AT A 5 — TR Bl Rt
Jiti o

16.3 The rights and remedies contained in this Agreement are cumulative and are exclusive of all other
rights and remedies, whether provided by law, in contract or in equity.
At TS R FI R ROE TR RAENER, WHERR TR A AU IR E T A HA
%ﬂﬁﬁﬁﬁ%o

16.41If at any time any provision of this Agreement is or becomes illegal, invalid or unenforceable under
the laws of any jurisdiction, that shall not affect:
UER A Vo AR AT R A AR T R RAR B A AT W)V B (B I R BB R ARV . SR T
AT, EAERE:

(a) the legality, validity or enforceability under the law of any other jurisdiction of that or another
provision of this Agreement; or

A Vi B2 IR AR EL 57 — T EA BVE B R VAR T I G VE . A USRI 9T
s B

(b) the legality, validity or enforceability in that jurisdiction of any other provision of this
Agreement.

AR AR AR EER O GIESE . AR AT,

16.5 This Agreement may be executed in any number of counterparts, each of which when executed
and delivered is an original and all of which together evidence the same agreement.
iz DAEMBENBIAZE, SHEFEUARYRHEMNS, MARIALFEZAR—
Wiz

16.6 Unless otherwise specified in this Agreement, each of the Parties undertakes to other Parties that
it will do all such acts and things and execute all such deeds and documents as may be necessary

to carry into effect or to give legal effect to the provisions of this Agreement and to consummate
the Transaction.

SRAER R A A RE, ST AAME AN, BFHTE LERITANSER, URERE
DERRIAN, DR T AR R IGERR T, TR .

16.7 Each Party agrees that damages would not be an adequate remedy for breach of this Agreement
and acknowledges that other Parties shall be entitled to seek protective orders, injunctive relief and
other remedies available at law or in equity (including, without limitation, seeking specific
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performance and other equitable relief) for any threatened or actual breach of this Agreement.
BITAE, BERESCUMERERAGRN RS, AR EMSE T EESREES.
25 BUBEANE B EAT Tk L RDER N AL REE I (BIERBRIR R J R e AT A A
SFERGE) 5 DAREBHE T EE B B BRI AT A

16.8 Neither the Seller nor the Buyer shall assign, transfer, declare a trust of the benefit of or in any
other way alienate any of its rights under this Agreement whether in whole or in part unless with
the prior written consent of other Parties. Notwithstanding the foregoing, the Buyer may assign its
rights under this Agreement to any of its Affiliates as if it were the Buyer under this Agreement
without the consent of other Parties.

PRI HA S T T HAR, TUETRE T AESHEH T EE,. B8, 546580
PME AT SeAt 77 AR B LA A1k T R TR REH LidiE, EETMH%E?“ 2!-‘17%

TRREFIERG AL MBI, MEZEB RA R T E T —&%, MEFESHEME
pa:olcih=e

16.9 Each of the Parties shall execute such further documents as may be required by law or be necessary
to implement and give effect to this Agreement.

77 BB TR AT REER A B AR T A e R BT 0 75 (R — 25 30

16.10 In case of any inconsistency or conflict between the English version and the Chinese version of
this Agreement, the English version shall prevail.

QA Wbk 2 FESCRR A B SRR A AR AT R — BB AET o, DA SCRR A 2 e

17. NOTICES
s
17.1 A notice or other communication (a “Notice”) under this Agreement shall only be effective if it is
in writing.

MRIEA a3 3% th (B AN B AR A (@50 EESHEH T AHE .

17.2 Notices under this Agreement shall be sent to the respective Party at its address (including e-mail)
or fax number and for the attention of the individuals set out below: AR 35 s a5 5% H [ 188 & fE 55
Jf_ﬁq’%?ﬂ“ TICETAIRhE (EEE TEM) SRR, Wak 8 RSO AIE AR A

Party —7  Address #it Fax No. /Email EE55R5/EEF  Attention tfF A

g
Seller /7 No. 88 Taihu attorneyzdw@foxmail.com Li Renhua
Road, Kunshan =Y
Economic and
Technological
Development

Zone, Jiangsu
Province, China
HEVLIE B
Ll R DX R
% 88 =

229



Guarantor {& No.5-17, N/A JIN Zhenghua &

= Xindong e
Jinjiagiao,
Huagiao Town,
Kunshan City,
Jiangsu

Province, China

BV ER B
I fEiE s &
FIBH R 5-17
i

Buyer B 7 Units 213-221, N/A Board of Directors
2/F, Building TEe
5E, 5 Science
Park East
Avenue, Hong
Kong Science
Park, Shatin,
Hong Kong

BV HEE
BRI FHE K
TER 558 SE K
2 1 213-221
=

provided that a Party may change its notice details on giving Notice to other Parties of the
change in accordance with this clause.

1B — 77 R 3EE F2 8 A 1 FAth % 75 5% H S SO R O A AR S B E AR

17.3 Any Notice given under this Agreement shall, in the absence of earlier receipt, be deemed to have
been duly given as follows:- RIFAF R H AL MT@ER, ERABRBWRBIVBLT, BH
MADIEAT TR ER#ES: -

(a) if delivered personally, on delivery;

IR B IESS, JASATH

(b) if sent by post or registered post, two (2) clear Business Days after the date of posting;
B B AT B SR B BT S0k, RELE B M)A EEEH;

(c) if sent by e-mail, at the time of transmission (excluding, however, any answer or
confirmation automatically generated by electronic means (such as out-of-office replies));
WNEIREFEMT IS, RIEEE (EAEIEHE T 75 B 84 A [R5 B ERR

(A =S EEIEED )

(d) if sent by fax at the time of transmission but only if receipt is confirmed by return fax
transmission, reply email or otherwise in writing; and
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I@ B AR, Reiaky, ERRARBEEER. EEE T HFR T
77 AR BT R

(e) in the case of registered airmail, five (5) Business Days from the date of posting.

NABERM T BRI, REFHPRLG)EEED.

18.  GOVERNING LAW AND DISPUTE RESOLUTION
bR YSE s VN

18.1 This Agreement shall be governed by, and interpreted in accordance with, the laws of Hong Kong.
A thk R R R E AR R

18.2 Any disputes, controversies, differences or disagreements arising under, out of or in connection
with this Agreement shall be finally settled by arbitration administered by the Hong Kong
International Arbitration Centre in Hong Kong, in accordance with the Rules of Arbitration of the
International Chamber of Commerce for the time being in force (the “Rules”) which rules are
deemed to be incorporated by reference in this clause. The seat of the arbitration shall be Hong
Kong and the language of the arbitration shall be English. The number of arbitrators shall be three
(3) appointed in accordance with the Rules, with the Seller, on the one hand, and the Buyer, on the
other hand, each being entitled to designate one arbitrator, while the third arbitrator, who shall act
as the presiding arbitrator, will be selected by agreement between the two designated arbitrators.
The arbitration shall be the sole and exclusive forum for resolution of any such dispute, controversy
or claim and a decision rendered by the arbitral tribunal in such proceedings shall be final and
binding on the Parties, without any right of appeal. Each Party hereto consents to the enforcement
of any such arbitration award by any court having jurisdiction by any means including judgment
being entered in respect of such arbitration award. Notwithstanding the foregoing, each Party
hereto shall have the right to seek interim relief from any court of competent jurisdiction, and this
shall not be deemed or construed as incompatible with, or operate as a waiver of, the foregoing
agreement to arbitrate.

Wi BN BUERA G EA A EFaE. Fin. 2SR AR R b & BRI
ORBEERA MBI g PSR CHRRAPD EEBETAEMR, 2O R &8 R
SIRHMIAR K. FEMEEREE, WHEFTEAE. MRANBUEARERAM TS
M=%, B~ TTMBETA—THFEREE L8 E, MHE= %@ﬁA,%ﬁ%@
B, FHMAEEFREWEEL . FERERBREMET S B 2R B A e — A
BERIE, haEE IR 7 1 R E JE A A% Hﬁ%ﬁﬁﬁ%ﬁﬁ A3 EFRF. &K
e 2% 7 A8 AT B R R BOVE @ B A Ty NPT AR T IR R, AR s
ﬁﬁ%ﬁ&%%cféﬁikﬁ% A Vi 507 HE A FE R AT B B RE B TA R B SR ER s 4
7, BB A BRSBTS, BRI R B

[Remainder of this page is intentionally left blank]
[ B BRSO BT
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In witness whereof this Agreement has been executed on the date first stated above.

WRASHRDR DA AR REE.

EXECUTED by the Seller:

MET#E:
Signed for and on behalf of

REERZERRAAFE
JIN’S INVESTMENT LIMITED

ERBEFRAH

By#:Z: JIN ZHENGHUA (&B%)
Title§%#5: Director (FEZ)

In the presence of R A: 5 k\ 7\)L
Zhang, Dawen

AR

No. 88, Taihu Road,
Kunshan Development Zone,
Jiangsu Province, China

)
FETLHE BT RRKHBESS S )

For and on behalf of

Jin's Investment Limi
EREARERA D ©

N N N N N N N

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

Director/Authorized Signature(s)



EXECUTED AS A DEED by Guarantor:
PRI ASLRIE A A E

Signed, sealed and delivered by:

HUTALEE. EEXZMW:
JIN ZHENGHUA &84

By#i&:
Titlefk 5T

In the presence of R A: 5?\7( L__

Zhang, Dawen
KA

No. 88, Taihu Road,
Kunshan Development Zone,
Jiangsu Province, China

FEVLHE B IL TR X KBIBE S8 S

N N N N N N N

e




EXECUTED by the Buyer:
HETHE:

Signed for and on behalf of
RERERMEARARZEE
Time Interconnect Technology Limited

(ERBBAERAA)

By# & Cua Tin Yin Simon (] K5R)
TitleB{87: Director (&)

In the presence of FLiBA: |
Wong Chi Kuen (FHERE)

Unit 213- 221, 2/F, Building 5E,

5 Science Park East Avenue,

Hong Kong Science Park,
Shatin, Hong Kong

N’ N’ N’ N N N N N



Name

¥

Former Name

L

Place of incorporation

L R SLH B

Date of incorporation

At ESL H 3

Authorised share capital

e A
Issued share capital

SEATRA

Directors

E¥

Company secretary

AT HE
Registered office
AEfREE

Annual accounts date

FRERE B

Principal activity

FEXY

SCHEDULE 1
M 1

DETAILS OF THE COMPANY
AFIFEE
DEJINCHANG INVESTMENT LIMITED 2% E &G R /A F

Zhenxiong Investment Limited R & A BRA 7

British Virgin Islands
KRB RS

23 March 2009
2009F3 A23H

US$1,000,000 divided into 1,000,000 ordinary shares of US$1.00
each

1,000,0005 7T, 43 %%1,000,000/8 4515 T8I {8 1.00 55 7T 1) 35 388 i
US$128,207.00 divided into 128,207 ordinary shares of
US$128,207.00 each

128,207.0036 76, 43 %5128,207 B4 B THI {8 1.003 7t (4 3@ A%

JIN Zhenghua (&%)
N/A
AN

Aegis Chambers, 1st Floor, Ellen Skelton Building, 3076 Sir
Francis Drake’s Highway, Road Town, Tortola, VG1110, British
Virgin Islands

31 December

The Company is an investment holding company, and its
subsidiaries are principally engaged in manufacturing and sales of
copper wire products which were widely applied in precision
electronic ~ devices,  electrical  appliances,  computers,
communication equipment, automobiles, medical devices,
aerospace equipment and solar energy products.
REFH—FREEB AT, KB AEFENFRRE 1
BUERHE, ZLEMBREZEAREEETRE. EF. &
i EANARAE . VREE. BERRARM. MURERME AKIGREE Mo
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Name

44 7%

Place of incorporation

AR LB

Date of incorporation

Ui WAREH

Authorised share capital

R A

Issued share capital

CETHA

Paid-up capital
BUE A

Shareholder(s)
R

Directors

EE

Company secretary
NEE

Registered office
AT THF 50 28 R
Annual accounts date:

FEARE B8

Auditors
12 B

Principal activity

FEED

SCHEDULE 2
M 2

DETAILS OF THE SUBSIDIARIES

BB AR
Jin’s Copper Industries Co., Limited (% [RE1ZEH R A 7))
Hong Kong

i

5 March 2001
20013 H5H

N/A
AEH

HK$1,000,000 divided into 1,000,000 ordinary shares of
HK$1.00 each

1,000,00045 75, 43 251,000,000 % &5 % T {81003 7T 1) X 8
%

HK$1,000,000
1,000,000 75

DEJINCHANG INVESTMENT LIMITED (% E X & & TR
22 H)) (100%)

JIN Zhenghua (£HE4F)

STANDARD SECRETARIAL SERVICES LIMITED (#Z#
MERRAA)

Rooms E & F, 5/F, Shing Lee Commercial Building, 6-12
Wing Kut Street, Central, Hong Kong

BV IR S H16- 1258 30F P 3E R ESHEBEKFE

31 December

Global Link CPA Limited

Investment holding
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Name

i

Place of incorporation

Rkl AR AL RS

Date of incorporation

R tigs WAREEY

Authorised share capital

TR

Registered share capital

AL A

Paid-up share capital
BRI A

Shareholders
ilig 8

Directors

B

Legal representative(s)
EEARA
Registered office

ERRUIpA

Principal activity

FEEH

Huizhou Dejinchang Optoelectronics Technology Co., Ltd (&
HEEE BB R A A])

PRC
i

28 April 2001
20014F4 H28H

US$12,200,000
12,200,000 7t

US$12,200,000
12,200,000 7t

US$12,200,000
12,200,000 7%

Jin’s Copper Industries Co., Limited (100%)
4 SR 3R IR A F] (100%)

&5

GES)

WX A

i)

FZR B R UG 18 2 2OM 55 VAT i BUR AU A X B T b B e
W Tl

Processing, production, and sales of various copper and copper
alloy conductors, wires, enameled wires, tin-plated copper

wires, silver-plated copper wires, gold-plated copper wires and
other non-ferrous metal alloy copper wires

B NG00 BAR. BAR. IR, SRR
B BERGEFOSBSSFMNMI. £&. #E
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Name

ey

Place of incorporation

ik i S B

Date of incorporation

LA AL H A

Authorised share capital

R

Registered share capital

AL A

Paid-up share capital
UL A

Shareholders
licg; 8

Directors

HE

Legal representative(s)
ERARA
Registered office

EERUIPE

Principal activity

FEEW

Huizhou Huasheng Electronic Wire & Cable Co.,Ltd. (F N
R TEMARAR)

PRC
I

27 March 2003
200353 H27H

US$1,320,000
1,320,000 7

US$1,320,000
1,320,000 75

US$1,320,000
1,320,0003 7T

Jin’s Copper Industries Co., Limited (100%)
& IREAZEA IR A 7 (100%)

€5
g

[ beSrn
g
BT AR BRI EIE BN S BRI AR AE X & 1T

Ho BV R RS Tk el

Production and sales of various copper and copper alloy
conductors, wires, and enameled wires

EESHE SR RS SR, SR, RAR
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Name

%

Place of incorporation

AL AL ES

Date of incorporation

AR AR SL H

Authorised share capital

R A

Registered share capital

RN

Paid-up share capital
BUR A

Shareholders
R

Directors

B5E
Legal representative(s)

EAHAEIN

Registered office
ERRIlIEE 5
Principal activity

EEEF

Jian DejinChang Optoelectronics Technology Co., Ltd (& %
EEEBEEE AR AT)

PRC
H

4 June 2015
201556 H4H

RMB10,000,000
AR #10,000,0007T

RMB10,000,000
AR #10,000,0007T

RMB10,000,000
AN ER#10,000,0007T

Huizhou Huasheng Electronic Wire & Cable Co.,Ltd. (Z M T
B TEMAR A ) (100%)

A

R

2B X T8 X AL A F

Copper Wire Processing Business

HAARIN T3R5
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Name

g

Place of incorporation

AL AL RS

Date of incorporation

EER g MARE:Y

Authorised share capital

HEE A

Registered share capital

EERIT S

Paid-up share capital

BRI

Shareholders
i’

Directors

=H

Legal representative(s)

IREAREAN

Registered office
AR R R

Principal activity

EEER

Nantong dejinchang Photoelectric Technology Co., Ltd (Fgi#

& EESLHBBA R AR)

PRC
H

6 November 2018
201811 H6H

RMB50,000,000
A R #50,000,0007%

RMBS50,000,000
A R #50,000,0007T

RMB50,000,000
AR #50,000,0007T

Huizhou Dejinchang Optoelectronics Technology Co., Ltd (&

ML ESEREAEH A IRAF) (100%)
W 1=
P 1

?\
ij}s

¥

WIS T BV EEH 68

Manufacturing operations ceased in January 2025

B R ERA20254E1 HiE I
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Name

A

Place of incorporation

ERR g AvACET

Date of incorporation

R WASEY]

Authorised share capital

EERA

Registered share capital

AL A

Paid-up share capital
BRI A

Shareholders
&R

Directors

EH

Legal representative(s)

ERAEAN

Registered office
A R

Principal activity

FEEH

BEMNEE B 4 B BR A 5 (Huizhou Dejinchang New
Materials Co., Ltd)

PRC
e

16 October 2018
20184108 16H

RMBS80,000,000
A E%80,000,0007T

RMB80,000,000
A R #80,000,0007T

RMB80,000,000
A R #80,000,0007T

Huizhou Dejinchang Optoelectronics Technology Co., Ltd (&
HEE BICRBHEA R AR]) (100%)

iﬂjl%]\

&5

BEEE

k)

B BRIEIE AL HeF2 Tk

Leasing of factory buildings to related companies

Jig 55 A8 B T B H A
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Name

Ey

Place of incorporation

A AL RS

Date of incorporation

ER LI AR Ul

Authorised share capital

LR A

Registered share capital

At A

Paid-up share capital
BUE A

Shareholders
iig 8

Directors

EH

Legal representative(s)

EEAEAN

Registered office
GERIEoiE

Principal activity

FEEH

Nantong Zhenhongchang Technology Co., Ltd (Fg @8 3E 5,48
BEAERAF)

PRC
H

26 August 2020
20208 H26H

RMB15,000,000
A R #15,000,0007C

RMB15,000,000
A E%:15,000,0007%

RMB15,000,000
A E15,000,00007C

Nantong dejinchang Photoelectric Technology Co., Ltd (F5 i
785 BCHEBRA R A]) (100%)

pe 1

HL‘#

g

Rt
m¥

mENWALEEER A8 S

Licensed Business Activities: Manufacturing of electric wires
and cables (business activities that are subject to approval
according to law may only be carried out after obtaining
approval from the relevant authorities; the specific business
items shall be subject to the approval results).

AATIRE . EAR. BARE (MIEEKHMHERIER, &M
A B PIHLEAR O PTG R AR A B,  AEBE B TR R DI itAS

General Business Activities: Technical services, technical
development, technical consulting, technical exchange,
technology transfer, and technology promotion; sales of metal
products; metal surface treatment and heat treatment
processing; trading of electric wires and cables; research and
development of electronic specialty materials; import and
export of goods; technology import and export; and import and
export agency services (for business activities not subject to
approval according to law, business operations shall be
conducted independently with a business license in accordance
with the law).

—RIAH . EWTIRES. BB, BOUTREA . BRI
BATHERE . BWHE, &BRMNE; SBREEHE KA
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REIN L, HAR. BELE; ETEMMEUEE 'alE
HE; SHTESR O, Bl OARHE (REEBEHHERIEE
S, BB ERIRE B THREBEED

Schedule 2-8



Name

AR

Place of incorporation

At M AR AL MRS

Date of incorporation

AL RS H

Authorised share capital

R BA

Registered share capital

AEf A

Paid-up share capital

B A

Shareholders
ilig; 8

Directors

EE

Registered
Address/Principal office

Al i/ F R R

Annual accounts date:

FERE B

Auditors
RG]

DEJINCHANG OPTOELECTRONICS TECHNOLOGY
(THAILAND) CO., LTD.

v
(U387 Weuwn el Tndidnuseiing malulad (Yszma'lny) $1da)

Thailand
&[5

20 March 2007
20074E3 H20H

THB460,000,000

THB460,000,000 divided into 4,600,000 ordinary shares with
a par value of THB100 each

460,000,000Z5 8k, 4 %54,600,000 8% 55 1% THI{E 100 8% 1
B

THB460,000,000

Z2#£460,000,000

DEJINCHANG INVESTMENT LIMITED /&% & # % 45 [R
AT (99.999%)

Jin’s Copper Industries Co., Limited (& [KEFZEF R A F])
(0.001%)

Mr. Jin, Zhenghua& B #5464

Mrs. Tang, Ming-Fang & #7% « +

Mr. Jin, Yud 5564

Mr. Gu, Yunbo i &K a4

No. 7/268, Moo 6, Tambol Mabyangporn, Amphur Pluak
Daeng, Rayong Province.

31 December

PATTAYA AUDIT CO.,LTD.
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Principal activity

TEEH @

(b)

(©)

(d)

To engage in the business of manufacturing, developing,
distributing, importing, exporting, and subcontracting
the production of metallic raw materials, metal alloys,
textile raw materials, various types of copper wire,
large-scale electrical cables, metal products, molds, and
other raw materials and supplies used across all
industrial sectors. The company aims to promote
industrial development through high-quality products
and comprehensive services, both domestically and
internationally.

MRS ~ BEEE - 9~ ED - MO Ry EEEE
% ExEpEEsBEME - £BEE - §8R
FRL - SRR - AES - B HARHE
RN S LR TR - AAFE S
FE 8 1 S E R S T PR - (AR SP T3
LRI o

To engage in the business of manufacturing, installing,
distributing, importing, exporting, and providing
services related to solar energy systems (solar cells),
including related equipment, components, spare parts,
and solar power generation systems. This includes the
design, construction, and testing of such systems to
ensure efficient electricity generation for the company’s
internal use.

WERIGEZRS CRIZREEM ) Z8lE - 24 -
oy~ EHTUR MRS R - EIEAARR A
T - HmRAIGRERELRY  MEEZER
Szarat ~ LB, - IR A T B B A
BB

To support the industrial sector at large, the company
engages in the manufacturing, distribution, import,
export, repair, maintenance, design, and subcontracted
production of machinery, molds, equipment, and related
parts. This includes the procurement of various types of
tools and machinery from both domestic and
international sources to meet the needs of the
manufacturing sector.

FSCIRBRE THEM - ANEIREHEN - #E -
R EMBETE 8IS - o8 BHO &
H o 48 SETRRIAE > WEEBNIMSIR
THER 5 > LURRBIERE 2 ZITRK -

To engage in the manufacturing, distribution, import,
and export of plastic pellets, plastic products, and rubber
products, including cable reels, wire reels, yarn spools,
and other plastic and rubber-based products applicable
across various industries, both in manufacturing and
component assembly.

Schedule 2-10



(©

®

(2

(h)

RN - SRR RGRERE LIRS - 5
B ENOEE  ESREaEHE - & ¥
KEAMERREATES R 2 BB RGBS -

To engage in the manufacturing, distribution, import,
and export of electrical cables, power cables, optical
fiber cables, communication cables, and electronic
signal cables, along with associated electrical system
equipment such as power distribution boxes, junction
boxes, electrical connectors, silicone rubber, tapes, heat-
shrink tubing, and various types of connectors used in
energy and electrical systems.

BB BOEE - LEES - BEEERE
TSRS RS ~ 08 - BHOES > WERE
THEAE I 24k s - WECER - e - EhE
fEEs ~ W -~ B > AMEEERSEE N EER
ZERPER 2 E RS

To provide technical services, including engineering
consultancy, installation, maintenance, and system
testing, as well as the design of systems for all types of
industrial operations. This includes made-to-order
services based on customer specifications or designs,
aimed at enhancing operational efficiency and
supporting various projects.

AR - B IEERRM - R%de - &
&~ e Rt R > BAN S B THEEF -
IR HRIE S F RS BEt st 2 8BRS » LR
FHEFRBCRI S PR B IR ARE) -

To engage in contracting, bidding, and subcontracting
for the manufacture of goods or the provision of services
aligned with the company’s objectives. These services
may be provided to individuals, groups of persons,
juristic entities, government agencies, or international
organizations, both within Thailand and abroad, in order
to expand the scope of the company’s service offerings.

AP~ R BRSNS EANERE
HEIRS 2565 > IRBERELEAAN - B -
AN BUFTSE SR RS - IR s R AR
BN RO LIREALNEIREZEE -

To lease factories, buildings, or other related premises
for industrial use or to support other business operations
in line with the company’s objectives, thereby fostering
and supporting comprehensive business activities.

MHE T - BERYEHAARRISH - (ME MR
B EANEIR B ZHAMER - DR %
SEREH LB
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Name

E

Place of incorporation

A AL ES

Date of incorporation

REM AL H 3

Authorised share capital

IR A

Registered share capital

AL A A

Paid-up share capital
BUE A

Shareholders
ig 8

Directors

s

Company secretary

SR

Registered
Address/Principal office

Ab b/ 3 EE R R

Annual accounts date:

FRIARE B3

Auditors
A G

Principal activity

FEEH

DZC OPTOELECTRONICS TECHNOLOGY (VIETNAM)
COMPANY LIMITED

(CONG TY TNHH CONG NGHE QUANG DPIEN TU DZC
VIET NAM)

Vietnam

R

4 November 2019
2019%E11H4H

VND194,786,000,000.00
5 JE 194,786,000,000.00

VND194,786,000,000.00
5 FE 5 194,786,000,000.00

VND194,786,000,000.00
8% = J 194,786,000,000.00

DEJINCHANG OPTOELECTRONICSTECHNOLOGY
(THAILAND) CO., LTD (100%)

Xie En
B

Xie En
)

Lot VI-4.2, at the intersection of D3 Street and N1 Street, Que
Vo 2 Industrial Park, Ngoc Xa Commune, Que Vo Town, Bac
Ninh Province, Vietnam

31 December

CONG TY TNHH KIEM TOAN APS

Manufacture of other fabricated metal products n.e.c.

K7 BRI AL & 8 B B
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Name

E

Place of incorporation

AR LR,

Date of incorporation

Az B

Authorised share capital

R A

Registered share capital

AE A A

Paid-up share capital
SRR

Shareholders
ite 8

Directors

EE

Registered
Address/Principal office
At b/ 3 B R

Annual accounts date:

FEMREEH

Auditors
% B A

Principal activity

FEE

DESHENGCHANG NEW MATERIAL (THAILAND) CO.,

LTD. (usdn Woiars i1 wumiioa (Uszmelne) $1n)

Thailand
=

9 December 2022
202212 H9H

THB100,000,000
Z%$%100,000,000

THB100,000,000 divided into 1,000,000 ordinary shares with
a par value of TBH100 each

100,000,000F 5k, 4> 251,000,000 8% 53 1% I {E 100 5k 1
B AR

THB100,000,000
Z=#%100,000,000

DEJINCHANG OPTOELECTRONICSTECHNOLOGY
(THAILAND) CO., LTD (99.9997%)

DEJINCHANG INVESTMENT LIMITED 5% E % 5 R
23] (0.0003%)

Mr. Jin, Zhenghua4s B 564
Mrs. Tang, Ming-FangE&(75 &+
Mr. Jin, Yus: 8564

Mr. Gu, Yunbo i I8 5t 4

No. 7/506, Moo 6, Map Yang Phon Sub-district, Pluak Daeng
District, Rayong.

31 December
12H31H

PATTAYA AUDIT CO.,LTD.

Engaging the business the business involves the sale and
provision of services related to the import, export, and
development of electronic equipment and machinery, as well
as automatic and semi-automatic control system equipment.

PR B TR A AR LUK B BN B EhAE ) RATERE I
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SCHEDULE 3
HR=
CONDITIONS
(s

The obligation of the Buyer to consummate the Completion is subject to the satisfaction, on or prior to

the Completion Date, of the following conditions:

1.

BT 58 A 5 W5 2 58 R 1 H B B 2 LA TR 164

The Seller acknowledges that Buyer, Time Interconnect Technology Limited is a company
listed on the Stock Exchange and that this Agreement and the purchase of the Sale Shares by
the Buyer hereunder shall be subject to and conditional upon obtaining the clearance from the
Stock Exchange and obtaining the board and shareholders’ approval of the Buyer as required
under the Listing Rules to proceed with the Transaction on or before the Completion Date.
B R BT E RAEAR AR H—FIRBAC R EWA R, KRR E T REARR
ARE H R B AT R R BB BT A, I DA 7R BB R R AR S R B B E H
B AR BT T T DA R B e I R R A

The Listing Committee of the Stock Exchange having granted approval for the listing of and
permission to deal in the Consideration Shares.

R2pr B % B Ot RER G W R E '

No action, decision, order or proceeding having been taken or made by any Authority at any
time prior to the Completion Date that has the effect of making unlawful or otherwise
prohibiting or restricting the consummation of the Transaction or any part thereof.
SR B2, AR R RS AT 5 s AT 3R o i ik . 2 bR Al 58
FREETATED IRE . AR .

All Authorisations, consents, waivers of any party that are required to be obtained in connection
with the consummation of the Transaction including but not limited to consent and waivers by
financial institutions and lessors of leased properties of the Group Companies as applicable,
any waivers of rights of first refusal, put or call rights or other similar rights, if any, in respect
of the Sale Shares, having been duly obtained and effective as of the Completion.
B ORI BB T IRE. RRRET—T#He (BRESRRERARHE
MEHEAREMEEHRR L%, HFEA) , UABEREERGIELBEE.
B H e B A SHARIROURER] () W%, CASIEREE I 58 R

As at Completion, none of the Seller’s Representations and Warranties are untrue or
inaccurate or misleading to an extent that would amount to a material adverse change to the
financial condition or results of operation of the Group as a whole or lead to damages being
recoverable by the Buyer under this Agreement.

BETHALL, BB RRRIAKLE., MERRAREME, AARUHEEN
RO ARV B USRS AR EE KON S0 BB B 7 AR AN s M 15 B (B ) T T 3
A

Each of the Seller, Guarantor and Warrantor having performed and complied with all
obligations and conditions contained in this Agreement and other transaction documents (if
any) that are required to be performed or complied with by them, on or before the
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10.

Completion.
BT REBARERANCEAT REFARGSER AL S (nd) FRERTRA
HE H B Al B AT B ST BT B35 R AR

The merger control filings required by the competent Authorities have been completed, and the
approvals, consents, confirmations of non-objection or exemptions from such Authorities have
been obtained.

CIERE EEMBT RN BB IR, W OEE MBI, FR. TREER
BRFEA o

The Seller having procured the written consents or waivers (“Bank Consents”) from all Banks
under any outstanding bank facility of any Group Company which permits the change in control
contemplated under this Agreement and indicate such Bank does not intend to declare default,
or accelerate the obligations under the facility arising therefrom. Such Bank Consents shall be
given in such form to the reasonable satisfaction of the Buyer in its absolute discretion.

BT OREE A FEMIRTREIE FHRIT, BUSRSEHMEERZRIS S CRITH
B, ST RB AT A GERIE T ST HEH S E, URHERRLE 5EY
PINEZRE IR T MM ES . ZERITHBNERELE SRS SENE.

The Buyer having completed and, in its sole and absolute discretion, being satisfied with the
results of its due diligence exercise on the Group, including but not limited to legal, financial,
tax and operational aspects.

B Ot RN SEMAEER (AFRERRREE. M. RELELEHE)
EHEENEETRRNE.

There having been no material adverse effect on the Business, assets, liabilities, financial
condition, prospects or operations of the Group Companies.

EIMATMGER . WE. A HBRR. AR Rt FUE I B AR
2.
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SCHEDULE 4A

FR4A
PRE-COMPLETION UNDERTAKINGS
SR AT ARGE IR
Part I
F—¥a

The acts and matters for the purposes of clause 5.2 are as follows:

RBATHS 2 B, BT R REIRGT:

A)

®)

©

)

(E)

®)

dispose of (whether by one transaction or by a series of transactions) any interest in any part of
its business, undertaking or assets (other than a disposal of any Business Asset in the ordinary
course of business and on arm’s length terms where its value is less than RMB2 million);
BREHER. KREBEENTMATHSZER (ERAE—-XHGH—RILH) , BF
BIEEILEEFERD I UAFEGEIREREBERRARB2EETHEREE;

acquire (whether by one transaction or by a series of transactions) the whole or a substantial or

material part of the business, undertaking or assets of any other person for consideration in
excess of RMB 2 million);

Wl (iR X BRI 5 HAEA K25 B s E R RS
RENEE, BHEBBARB2EET;

other than in the ordinary course of business, acquire the shares or any other interest in any
person or merge or consolidate with any person or participate in any kind of corporate
reconstruction;

PRIEF RPOAREAL, WOBEM AR R S AL, SEEMASH . BERS 8T
A 7 EAE;

other than in the ordinary course of business, enter into, amend or terminate any joint venture,
partnership, strategic alliance, strategic cooperation or other similar arrangement that adversely
affects the Group Companies in any material respect;

R IEH B IERES, WORAEM AR B O BEAE, BEMEM A G0, BEHS T
R~ F B

except in the ordinary course of business, establish a Group Company (including a variable
interest entity) other than a wholly-owned Group Company or transfer shares of any Group
Company other than to a wholly-owned Group Company;

BRICH XA, ROLFEEEHANERAR (BREPHERFREN) , SUEEME
BARNRGEETIESERE WER AR

enter into any arrangement, contract or commitment (i) not on arm’s length terms or for full
value; or (i) not in the ordinary course of business; (iii) on unusual, abnormal or onerous terms;
or (iv) not capable of termination without compensation at any time with six months’ notice or
less; or (v) which involves or may involve total annual expenditure in excess of RMB10 million;
or (vi) which would restrict the freedom of any member of the Group to carry on the whole or
any part of its business in any part of the world;

ORI RHE. ARSERE: () EA PR HRASAELIREE: ) FEFEFRE
B (i) BREREE . RESETZ): (Qv) SIETENE A SR @ N SR E AL (v)
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(G)

(H)

@

)

X)

@)

M)

W R BRI Re J A AR IE AN RS 1,0008 75 B3R (vi) PRAIT T 82 B pk B 78 & 3RME
{2 H A ER i 3 SR I B ]

other than in the ordinary course of business, grant or amend any exclusivity or non-compete
obligations to/from any third party, which adversely affects the Group Companies in any
material respect;

bR IEH REBRRSL, FEME=TR TEE s g bR, AHERAF
B E RAFIRE

make any capital commitment which individually exceeds RMB3million or which together
with all other capital commitments entered into by the Group between the date of this
Agreement and the Completion Date, exceeds RMBS5 million in aggregate;

TR AR B Sl A\ R 3008 T B ARG, REAMEEERELEHHE, £EE
H BT B A AR B A BRI R 50078 Tt

make any amendment, including increasing emoluments (including, without limitation, salary,
pension contributions, bonuses, commissions, share or other incentive schemes, redundancy
terms and benefits in kind), to the terms of employment of any employees at the level of
manager or above save for increases in emoluments made in accordance with the normal
practice of the Group in the year preceding the date of this Agreement;

BUAER IR LR B TR ER, SEENTFH (BFRERRRTE. Biks
Bk, #e. e ROBEMMEE S, BBGKLRYREFD , EREEKER
okt & 0 BT — 4 N SR 0 1 R AE B BT 1R I B B A

declare, authorize, make or pay a dividend (in cash or in specie) or other distribution of a similar
nature of taxed in the same way as a dividend;

iR e FHECAARE GREEY) s E R B RB R R 4
IR

create, allot or issue or grant any option over or other right to subscribe for or purchase, or
redeem, buy back, sub-divide, consolidate, re-dominate, convert, reduce, cancel, restrict or alter
the rights attaching to, any share or loan capital or securities or securities convertible into any
of the foregoing;

B BLEBCGHTEMBREEREA, SR TEARE. BE. BEE. B, 57
A a0f EFEME. ER. B BUH. BREECE SO IR A B AR

adopt or amend any employee stock option plan or share incentive scheme or approve or amend
any new equity-based compensation plan or any other bonus or incentive plan; approve, extend
or amend any transaction or agreement (excluding the employment agreement) with a
shareholder of any member of the Group, or their respective affiliates, directors, officers or
employees (in relation to such employees, except in accordance with the normal practice of the
Group in the year preceding the date of this Agreement) except pursuant to the relevant
member’s employee stock option plan or share incentive scheme;

8 BB EUET B T R AT B BURA BURDET &, Bty S8 AT faT 357 A S o 1
BB L fh BE el BUEN S B AL E-REUE UL AT AR I i B P AR SR S B B
HE. RAMBNAET MEIME, RIEKBEAWZREZHII—FNWIELEFD
Z BRI G E R (AEEREGR  EREERRE N B TR 8k
e An B B E R A

other than in the ordinary course of business, enter into, amend or terminate any agreements
related to any variable interest entity, or waive, exercise or enforce any rights thereunder;

PRIER SEPBIEFAh, FTAL. BRUEA LA /T B ny 840 55 B RS AE PR 1 thedt, UK.
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N)

0)

®)

Q

R)

)

(D

AT AL BRERAT 2L R AR AT RER

(other than the receipt of trade credit or in the ordinary course of business) create, incur or
authorise the creation of any debt (including without limitation the issuance of any debt
securities), guarantee any indebtedness, or prepay any debt or indebtedness;

(BRELEHEHEETREEEE HERMAELNEILIN A2, AiESRELRE
& (BF/ERRRJTEMESZST  BREMES, SERMEETAEFR

e
Rk

grant any guarantee, security, indemnity or other assurance for the obligations of any person
(other than any member of the Group) which adversely affects the Group Companies in any
material respect;

BTN (RERA RSN MRBROVEMERR. HBR. BHEEHARER, ntie
HEBAFERERIFEE;

create or grant any option, right to acquire, mortgage, charge, pledge, lien (other than a lien
arising by operation of law) or other form of security or encumbrance or equity on, over or
affecting the whole or any material part of its business or assets or any of the Shares;

B EIR TAL R HE . WOBHE. HRMRE. WCERE. EiHE. WER GRERETEL
HE BN SEAEMER. AIESRE, W REERBUAE NI E
B, BRI

make any loan or advance (other than granting trade credit in the ordinary course of business
in accordance with its normal practice) to any person;

AR T AR E RSN R (EEEFAREFRKEEEFREMEHERAR
A8y

other than in the ordinary course of business, enter into or vary any foreign exchange contract,
interest rate swap, collar, guarantee or other interest rate instrument or any contract or
arrangement relating to derivatives or differences or in respect of which the financial outcome
is to any extent dependent upon future movements of an index or rate of currency exchange or
interest or in the future price of any securities or commodities;

BRIEH EFIRRESL, A B EARASME SR, FIEEHK, Rl ERR. BRI
MELTER, SfEMEMTAETRE. ZEMBANESFRBZH, SUTMMHERE—EEZE
LR ARIEE. A, R, AR S EE SRS R 2l HE

commence, cease, assign, compromise, settle, waive or make any admission or take any step in
relation to any litigation, dispute, claim or action where the amount claimed is likely to exceed
RMBS500,000 or involve any equitable relief;

Bifa. Fib. B8, ZW. AAR. EREME ARG, BUREUETRRA. FiE.
RIFSATEIM R ER, B RESHERT LA A R % 500,000 RAL M Fi28
s

fail to take any action required to maintain or renew any existing insurance policy in force, do
anything which would render any insurance policy void or voidable, effect any change to the
terms or level of cover of any existing insurance policy or fail to notify and pursue any potential
claim under any insurance policy;

R AEPR AL AT 6 B AT B DAMERF BRAEET AEATIR A IRIBBUR IR, BRI & B BUE A {7
PRI A AT IR 1T A, B BUEMT A (RIBBCR MR SUR B E B M), sk
BEIBAATIE AL SREGEUCR T HIVETE R B
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O

V)

(W)

X)

Y)

@

(AA)

(BB)

(CO)

(DD)

alter its capital structure, or amend, alter or repeal any provision of its constitutional documents;

B EARLE, B, 8 SRR U R TR

change its auditors, change its accounting reference date or change the accounting procedures,
principles or bases by reference to which its accounts are drawn up;

BHRILEA A FUHET2EHM, SESCRHREEsHERF. FRIERER,

change its current business, enter into new lines of business, or discontinue or cease to operate
any current line of business, which adversely affects the Group Companies in any material
respect,

HORHE R, FREER, Sh hEE T AERTER, N EeHERATE
FEE RN 72

change its residence for Tax purposes;

RO LR e A 5

change its practice carried out in the ordinary course of business regarding the payment of
creditors or collection of debtors, alter its usual stock levels or take any steps that would be
inconsistent with maintaining its usual working capital requirements;

BRSBTS (A SR B A 0, BB RO BT K
F, SRERBUE SR I N BB R S TR BT 2

initiate, propose or take any steps in connection with winding up, liquidation, administration,
receivership or other insolvency proceedings or make any composition, compromise,
assignment or arrangement with creditors in respect of any member of the Group (other than
the receipt of trade credit in the ordinary course of business);

RRED. REERBEERE ., BE. WA, BE SR ER T AR TR,
BEEE N B B ISR, Zisied (ERERBREPEERESE
FAERAN)

assign, license, charge, abandon, cease to prosecute or otherwise dispose of or fail to maintain,
defend or diligently pursue applications for any of its Intellectual Property Rights in Business
Information or enter into any licence, sub-licence, assignment or other agreement in respect of
or affecting any licences of Intellectual Property Rights;

PR, SO, . BE. AHEASRUHEM T RE R AEERE, Bkl
af . OReE BURRARIEE AR (T RS RER FR 58, BRT SLAT AT R R 0 Sl R FT 1
AFAT L ZPEFAT . RN At i

fail to maintain or renew any licence, authorisation, permission, registration, consent, approval
or waiver required by any member of the Group for the conduct of the business of the Group;

REEHEFEGERTEMTRBR BB R IR . B, i, B, MBS
s

carry out any preparation for or in anticipation of any initial public offering of a Group
Company, including restructuring, selection of underwriters or listing exchange and approval
of valuation or any terms and conditions; and

BATIETE R AR SR EFHRTEN, OFEM. BEREER TS, UM
(B B T R AR AF 5

enter into any agreement, undertaking or option (conditional or otherwise) to do any of the
foregoing.
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Part I1

Fal (. KA BGREE (ERETDIMRE) LI LRMEMIT 5.

The covenants and matters for the purposes of clause 5.3 are as follows:

WRIBEBS IMERE, T BATHIKE R FIFM T

(A) to

complete all environmental compliance matters in respect of Nantong Zhenhongchang

Technology Co., Ltd (FFIEERLERIF A R A 7)), including: 5€ i B BRI B R AT K
FAEREBEAHREIR, GF:

&)

applying for and obtaining a valid pollutant discharge permit pursuant to the Regulation on
the Administration of Permitting of Pollutant Discharges (FE¥5 55 7] & #4&61);
RIE (HES AT E BRG] FREE I BUEE B HES 3 138

(ii) preparing the environmental protection facilities acceptance inspection report and completing

the required acceptance inspection for its cable alloy special conductor production project (&
BEeHEERAEETRE);
AHEBES SR & IR S RREBOERUIGRSE, W278 o B 1 SsE 7 ;

(iii) publicly disclosing the environmental protection facilities acceptance report; and

HAMAFRRBOERIR S &

(iv) submitting project completion environmental protection acceptance information to the

National Environmental Protection Acceptance Information Platform (4B 5IH H L TI8
BRERUE BT E).
fEBERIAH R TRERERKE S FEEREEEER.

The Seller shall deliver to the Buyer documentary evidence reasonably satisfactory to the Buyer
confirming the completion of the above matters no later than the Completion Date, and shall keep

the Buyer reasonably informed in writing of material progress and any expected delay or deviation
in completing such matters.

7 EAESE R B TR 1 BT IR A WIS B R AR B OO, LARR A LR BIHT ek, W
DA T 2\ 9 1) B /7 @ R B R PR A 00 B AT AT P e ) S B AR B 1 VO

®)

©

to remedy the failure to attend to the “Three Simultaneities (= [A]F)” procedures for the
prevention and control of occupational disease hazards pursuant to the Work Safety Law, and
the Meausres for the Supervision and Administration of Three Simultaneities for Safety
Facilities of Construction Projects (#25%JH H % £ 5% i = [F) Ry BB & B ¥87%) including
preparing and/or obtaining the necessary mandatory documentation (i) pre-assessment report
on occupational disease and hazards and review opinions, (ii) design documents for
occupational disease protection facilities, (iii) evaluation report on effectiveness of
occupational hazard controls, and (iv) acceptance plan for protection facilities and document

confirming inspection has been approved, for Nantong Zhenhong Technology Co., Ltd (F5i#
HRILBERHARAR );

I (REEEE) R (ERIFE ReRk = FR BB EEINE) , MRBITH
PR aE =Rk FE, SIREH /SR LT S S

O BERGERMIRE RAEERR;

(1) BSE TR By w8 RO AR AT A

(i) B EE AR ER Y K

(iv) B AR B BRI Ty R M S AR I HE SO, B A Rl R BRI R A A

to take such action and procedures to align the registered charter capital with the actual paid-
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D)

(B)

)

@)

up capital discrepancy between the Enterprise Registration Certificate and the NBRP records
of DZC OPTOELECTRONICS TECHNOLOGY (VIETNAM) COMPANY LIMITED;
FRIATEN KFE)F, #4IEDZC Optoelectronics Technology (Vietnam) Company Limited7E 1>
R B FCRE & BNBRPRAC % [ 1O B4R AMNGE & AR E s

to pay the unpaid portion of the registered share capital in each of the Group Companies so that
the registered share capital of each such Group Company is fully-paid up;

AT ERE AT M E AR RME S, (FEHEMRE AL

to provide required notice to or obtain written consent from the relevant Group Company’s
banks regarding the change in control of the Group Companies contemplated under this
Agreement, in compliance with the terms and conditions set out in each relevant Group
Company’s banking facilities;

A B SR [ A R O SRAT S D A AR B R, ¥ KA R T HEE A =425
B, WHEEIOHMER A R SRATRE 2 H KRR AR

to ensure that, in respect of any transfer of equity by individual shareholders during the internal
restructuring process, the relevant Group Company or transferee shall duly comply with all
applicable obligations to declare, withhold, file and pay any taxes (including individual income
tax or capital gains tax) under applicable laws, and to procure that all relevant filings and
payments are made in a timely manner, with documentary evidence of completion provided to
the Buyer prior to Completion; and

FEREE N AR, (AR R AT IR, AE BRI A R B2 3 5 1 L~
Pl R ESUE R TR, K SUMEMMRR (BHFEMEAFERERE 75
B BIEFS, AR EHTA AR R IERAS R R e R, ELTE 58 BT 1) B 5 R A 58 A SO
HEE 1R 5 |

to complete all procedures and obtain all required approvals and filings in connection with the

2024 production expansion project of Jian DejinChang Optoelectronics Technology Co., Ltd (

HREE B R A R A A), including but not limited to

FERERE RS BN BERE R AR 2024 FERBEEIEEEMNATEREFLERTTE

PRt R TH, SHEERRR:

(1) obtaining the environmental impact assessment approval issued by the competent
environmental protection authority;

BEAREERREIT L AR ST IE;
(ii) preparation of the environmental protection facilities acceptance inspection report and
completion of the required acceptance inspection;

A 1 R DR e B AU o IF 72 R I (Y B U AR T

(iii) public disclosure of the environmental protection facilities acceptance report;
BN BAER PR A BRI R 2 5

(iv) submission of project completion environmental protection acceptance information to the
National Environmental Protection Acceptance Information Platform (4 E#Z %I H R T
IR RIS BT H); and
EABERIE R TRIBREREE S FEERIBERES: &

(v) renewal and issuance of a valid pollutant discharge permit.

PSSR IR
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(H)

The Seller shall obtain written confirmations or official letters from the Board of Investment of
Thailand (“BOI”) and the Industrial Estate Authority of Thailand (“IEAT”), in form and
substance reasonably satisfactory to the Buyer, confirming that the transactions contemplated
by this Agreement (i) do not require any consent, amendment or reissuance of existing BOI
promotion certificates or IEAT rights; (ii) will not result in the suspension, withdrawal,
termination or other loss of any BOI or IEAT privileges currently enjoyed by any Group
Company; and (iii) will not impose any additional material conditions or obligations on any
Group Company post-Completion. To the extent such confirmations cannot be obtained, the
Seller shall deliver to the Buyer a certificate confirming that, to the Seller’s knowledge, no such
consent, amendment, reissuance, suspension, withdrawal, termination, loss, condition or
obligation is required or expected.

BRENEREKRELZEY (“BO) ARBTEREEEHER (“IEAT) dAKE
AR IER B, HEARNEBEESETRE, BRARA TS () BFY
A BOI 3¢@haE 58k [EAT HEAETEMAR. BalEHEE: () MeEBEME
B2 =) H A=A 8 BOL 2k IBAT B P E . e, s&ubskiek; K (i) AeEmsE
[ A AR A IR B AR (T 8RN R e B B . 5 AU RERR, BB E 0T
R — a8 0], WERBIPTR, WHREFERE. B5T. EFRFEE. Pk, fE.
Bk BRI, R ERE B E R ETE -
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SCHEDULE 4B
e

POST-COMPLETION UNDERTAKINGS
SERE AR IR

The covenants and matters for the purposes of clause 6A are as follows:

RIEEE A RIRE, FTIRITHRHELFEIRWT

(A) If required under the Trade Competition Act B.E. 2560, the Seller shall provide to the Buyer all
necessary data and documentation reasonably requested to enable the Buyer to prepare and submit
a Section 52 post-merger notification to the Trade Competition Commission of Thailand (“TCCT”)
within seven (7) days after Completion. The Parties shall cooperate in good faith and seek informal
guidance from the TCCT to confirm that no prior approval under Section 51 is required.

AR (REBEERFIE) (BE. 2560) CHERE, HEMETRItEFEHEERN

P bEER RS, UEETRTEREE (7)) DNRRREERFEEE ( “TCCT)

RZFESURE T ZERK PR, BHBAEREEIE, WIHFEBTCCTRRIEERIEG, U
A EAE AR S5 1IRIA T 2t
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SCHEDULE 5
RA
COMPLETION REQUIREMENTS
RHIER

1. Seller’s Obligations

BB
1.1 At Completion, the Seller shall procure the delivery to the Buyer:

FERFIRE, BT AR B 72247

(a)

(b)

(c)

(d)

(e)

®

the original duly executed closing certificate dated the Completion Date with evidence (to
the Buyer’s reasonable satisfaction) of the fulfilment of the Conditions for which it is
responsible.

mmﬁ%%ﬁ@ﬁmﬁa%m%ﬁiun &, WHEHEFCBITEAENGRMER
B (AETAHENE

a copy of the register of members of the Company as at the Completion Date reflecting the
Buyer’s ownership of the Sale Shares, certified by the registered agent of the Company.

BETRB A FIBCRAMEBIA, RECETTHEERORTARE, b A7
RENERE -

a copy of the register of directors of the Company as at the Completion Date reflecting the
appointment and entry on the register of directors of the directors designated by the Buyer,
certified by the registered agent of the Company.

BETHRAMN AR EFLMEILE, RRETTIREERENERLET, LHAFE
MARE N,

to the extent not in the possession of the Group, a register identifying the location of all
licenses, consents, permits and Authorisations obtained by or issued to the Group.
HEBERFANBENRTNS, BRE—ELH, FIHME BEBBESEIE MR
. AEE. A RERRE. .

to the extent not in the possession of the Group, a register identifying the location of the
certificate of incorporation, common seal, minute books, statutory registers and share
certificate books, and all books and records of each member of the Group, and the title
deeds of the Owned Real Property (in each case up to date up to but not including the
Completion Date).

%%@*%ﬁ%%%ﬁm,ﬁ%1 mERM, FIHEREE. A%, gk
EEERMARRESE. SEEEKENITAREMTE, UABEAEE
m&% EH e (LABIRSBEEANEFETREH) .

certified copies of the written resignations of Jin Zhenghua (£ E#8), Jin, Yu (£ %) and
Tang, Ming-Fang (JE® ) as directors and officers of any Group Company, in each case
executed as a deed and in a form attached hereto as Annex A, to take effect on the Completion
Date (or such other date as may be stipulated by the Buyer) together with duly executed
employment agreements entered into by Jin Zhenghua with the relevant Group Company in
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(2)

(h)

(@

)

the form agreed in  writing between the Buyer and the Seller.
EHE. EELEGGEAMEMNERARESRREBENEHEBEREA,
FHAURNTERZEE, WLH4 A Fr8ss (8, BXREH (BEBFRENHE
fERD A2 WH, SEEEEMHBERAREE - NKEEEFERRAR %K
TCH e 078 T -

an original duly executed Tax Deed by the Seller in favour of the Buyer and the Company
in the form attached hereto as Annex B.

BT IEEZB NG RGRM, REME B kX, ERHETRARMARE.

an original duly executed Deed of Lock-up Undertaking by the Seller in favour of the Buyer
in the form set out in Annex C.

A BT AL A BTt 2 e ARGE B IE A, M EUR ISR C.

a list containing the locations and keepers of the certificates and chops of the Group
Companies which are material, critical or important to its business operations and finances,
which list shall be agreed prior to Completion by the Buyer and the Seller.

BREBAFEFERNMHHER. RERERREKNERMLERMRE N4
B, ZHEEBHE LRSI E.

a list of fixed assets of the Group in a form to be agreed between the Seller and the Buyer.

SEEEEERE, MRAOBETHETHE.

1.2 At Completion, the Seller shall procure that a board meeting is held by the Company at which it
is resolved that:

FERCHING, ETIEIEA T A ERE G,

(@)

(b)

(c)

such persons as the Buyer may nominate before Completion are appointed as additional
directors with effect from the Completion Date.

EESERETRA KN TR AFIEEE, ek EEN.

the resignations referred to in paragraph 1.1(f) above are accepted, noting that the resignations
will take effect on the Completion Date (or such other date as may be stipulated by the
Buyer).

EX LR LIOBRLEMEBGE, WEBZHBE SR E M (BUE 7R EHAmREED
A

its existing bank mandates are revised and/or revoked in such manner, and new instructions
given to such banks in such form, as the Buyer may require at least three (3) Business Days
before Completion.

ERBETERKETED= (3) 883 0 RHE RS SO/ SR A SRAT IR, I
CLE 7 BRI U -2 3 R AT S BT i 2
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1.1

2.1

22

At Completion, the Seller shall procure that a board meeting of each other member of the Group
(as may be requested by the Buyer) is held at which it is resolved that:

FEREIRy, B ERMEEEEMNE (WMEHTER NEETEREM, WikE:

(a) such persons as the Buyer may nominate before Completion are appointed as directors
of such member of the Group with effect from the Completion Date (or such other date
as may be stipulated by the Buyer);
B ESHARAWAN LR EmAZEERENESE, Bk (BETHR
FERYHARE B &AL

(b) the resignations referred to in paragraph 1.1(f) above are accepted, noting that the
resignations will take effect on the Completion Date (or such other date as may be
stipulated by the Buyer); and

EX ERILNOBSRARRIE, WM E R (SEITRER A
HED &8 &

(c) its existing bank mandates are revised and/or revoked in such manner, and new
instructions given to such banks in such form, as the Buyer may require at least three
(3) Business Days before Completion.

HERBA AR ED = (3) 88 3 B ZERBA/ BRI A SRAT %
R, AR TT BR AL A A RZ S ERAT S BT 2.

Buyer’s Obligations
SWEE

At Completion, the Buyer shall deliver (or procure the delivery) to the Seller:
FEALEIRE, BT E T AT (BRERSAD -

(a) a copy of the minutes of a duly held meeting of the directors of the Buyer authorizing
the execution by the Buyer of this Agreement and other documents required to be
executed by the Buyer in the performance the transaction contemplated herein; or

HEATEFEAARERLRNEIE, KRR BEELA DR LPITAEZ S IHK
A

() a copy of the minutes of a duly held meeting of the shareholder of the Buyer authorizing
the execution by the Buyer of this Agreement and other documents required to be
executed by the Buyer in the performance the transaction contemplated herein; or

BETRR EAARERLBRNEAR, REETEE L WS APITAZL 5 R
b 8%

) a copy of power of attorney conferring such authority,
FRIEWEHE I IREERIA,
in each case, certified to be a true copy by a director or the secretary of the Buyer;

BHYARBE T EFINERRARERE.

At Completion, the Buyer shall:
FEAZEIRE, EITHE:

(a) pay (or procure to be paid) the Consideration in accordance with clause 3 by wire
transfer of immediately available funds to the bank account designated by the Seller;

RIBERIMRAIFLE, BB ERER AR T E &M (BRI REZHEDS
TR RIERATHRF ;
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(b)

(c)

procure the allotment and issue of the Consideration Shares in accordance with clause
3, and procure that the Seller be registered on the register of members of Time
Interconnect Technology Limited in Hong Kong in respect thereof and shall arrange to
deliver to the Seller the definitive share certificates issued in the name of the Seller or
arrange for Consideration Shares to be deposited into CCASS in accordance with the
Seller’s instructions.

RIBFINHE, RENERGWSEMET, WREE T EREERBHA R
REAIMBR AT LR, ZHRET A URLARBITHERRHESE, SUR
BE T AR SR AER R AP REERZWRSE (CCASS) .

procure that the relevant member(s) of the Group shall repay the Shareholder’s Debt to
the Seller, the Guarantor and/or their respective Affiliates (as applicable), in full within
six (6) months following the Completion Date in accordance with clause 3A.

R SR B R AR R A BAR B SESAMG AR E, MR E®A (6) A NmE.
REBAK / BREEEMEE (WER) S3REERRED.
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SCHEDULE 6
& o6

REPRESENTATIONS AND WARRANTIES OF THE SELLER
BT HIBR R AR

The Seller and the Guarantor jointly and severally represents and warrants to the Buyer on the terms of
clause 7 as follows except as those set forth in the Disclosure Schedule:

BT BB RNARBE 7RG, R EJ7 R ORI 0 TR B AR A, (BB R P RE
IR ER b

Capacity

R

1.1 It has the requisite power and authority to enter into, and to perform its obligations under this
Agreement.

HEA %8 A hedk K BAT A e TH T BB BRE AR HE .

1.2 Upon satisfaction of the Conditions set out in Schedule 3, it has obtained or satisfied all
corporate, regulatory and other approvals, or any other conditions, necessary to execute and
perform its obligations under this Agreement.

TR PR3 FNRAFR, HOBEINEAFE BT RGRBRBIHERE A8,
B LA b M BRAE AT oA AR AF

1.3 It is a company incorporated and validly existing under its Laws of incorporation and is not
insolvent or unable to pay its debt as they fall due.
HAMRIEH A VAR M B WA BRI A, B B BAR 7% B BB

(Cy

1.4 Entry into and performance by it of this Agreement will not result in it being in reach of any
provision of its memorandum and articles of association, by-laws or equivalent constitutional
documents or result in it being in breach of any Laws and regulations under the Laws of its
incorporation.

HEEZWIEAT A VAR A & S BRSO SR A RAER . PRI SE R A 7 &
FEIAF PR AR, WA B B S R IO AR S MR N R VAR AR

1.5 (applicable to Guarantor only), upon satisfaction of the Conditions set out in Schedule 3, all
necessary approvals, consents and registrations necessary (including but not limited to such
approvals and consents as may be required of the as the sole legal and beneficial owner of the
Seller in relation to the sale of the Sale Shares by the Seller pursuant to this Agreement had
been obtained and satisfied.

(EBRRERND ERLHRIFTIRMGE, A LENAE. MR LER (BFE
ARPIERNER/E TR ME— SRR LB S EE AEE TR AR L SRS RO R
AR EREHENFR ) HEBBRILRE.

Valid Obligation

BB

1.6 This Agreement constitutes its legal, valid and binding obligations in accordance with its
terms.
A Vnrd B AR A R R E & AR EHAERAR IR

No Default

EUSEY)
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1.7

The execution, delivery of and performance by it of its obligations under this Agreement does
not and will not, and this Agreement does not and will not conflict with, or constitute a
default or breach under any provision of:

HEE. THEBIAMZETERYREARNE, DERAFHZYRE A GE TR
3K BT S B IR AU BRI

(a) any provision of the organizational documents of the Group;

£ [ 1) R A ST R B (T4 K

(b) any order, judgment, decree or regulation or any other restriction of any kind by
which it is bound or submits to; or

HEZAPREURGERE M 7S FIR. R4 B BT E fb A S PR s BR

(c) any agreement, instrument or contract to which it is a party or by which it is bound.

HAE—TRZHLIRIMEM . CEHEH.

Sale Shares

SHER
1.8 It is entitled to sell and transfer the beneficial ownership of the Sale Shares to the Buyer free

1.9

1.10

Shares
il
1.11

1.12

1.13

from Encumbrances and with all rights attaching on the terms set out in this Agreement.
HABREA RGBT H SR E RO ERaE, AZSERNANE
EATRERI B3R, W= HFTE MR .

The Sale Shares are freely transferrable.

BT B .

As at Completion, there will be no Encumbrance on, over or affecting the Sale Shares, there
will be no agreement or commitment to give or create any Encumbrance on, over or affecting
the Sale Shares, no claim has been or will be made by any person to be entitled to any of the
Sale Shares and the Sale Shares will be free from all other rights exercisable by or claims by
third parties.

BERLEIR, HERMD L. 2 R EHNERMNIBERATEAEMERN &k, A%
FEAE T i BRGE AR B BB RRAT AT MR & 4, ﬁﬂ%ﬁﬁTﬁﬁEﬁAEﬁ%Eﬂﬁ
ERHZEER, HEERMHEAZE =T ENFTE LM ER RS

The Sale Shares have been validly allotted, issued and are fully paid or credited as fully paid.
SHERMG CHEBS LR ET, LOSBEHEIRALEML.

The shares or equity interests of each member of the Group are legally and beneficially
owned, and the right to exercise all voting and other rights over the shares are held, by their
respective shareholders.

FEEER AR S RS BRRAEE RS, TN SR mRT
B RIRE I S ADEF B AT A

There are no voting trusts, shareholder agreements, proxies or other agreements or
understandings in force with respect to the voting of any share, equity interest, security or
loan capital of any member of the Group.

BRMEATSRE MR R AR . BFBEREARNRR, WA ETERRIRR
faat BOR s AERESEAR L.
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1.14

1.15

Neither it nor any member of the Group has created any Encumbrances over or affecting any
shares in the capital of (or equity interests in) any member of the Group, and neither it nor any
member of the Group has given any commitment to create such an Encumbrance, and no
person has claimed to be entitled to such an Encumbrance.

HEUEMERR B REEMEERENRA (BRE) SRS EnEENRER
ﬁ@ﬂ%# INARAE AT B SR A YRR, BT NBREEESZS
R A,

The shares and equity interests in members of the Group are freely transferrable.

S B K B I B A B AE TS B i

Consent

Cibss

1.16

Save as contemplated in this Agreement, the execution, delivery of and performance by it of
its obligations under this Agreement will not require it to obtain any consent or approval of,
or give any notice to or make any registration with any Authority (or any third party pursuant
to any contractual or other arrangement to which it is a party) which has not been obtained or
made at the date of this Agreement both on an unconditional basis and on a basis which
cannot be revoked (save pursuant to any legal or regulatory requirement to revoke the same
other than by reason of any misrepresentation or misstatement).

BRAS W R OB VLAh, HEEE . AT RBAT AR RIA T B H T ISR
[Fl R B HEE, R 5 (A AR AT B Bl L 2 & R B AR e R — 7 T MR 38 =77 %
HBAMBETER, MEEAWHREE D, Z5ERR S O B4R B AT REER
EAE DREAREGER (BRI R A SRR mAR A B B BRI

Group Company
BEAA

1.17

1.18

1.19

1.20

Each of the Group Companies is validly incorporated and duly registered under the laws of its
jurisdiction of incorporation and has power to conduct its Business as conducted as at the date
of this Agreement.

BHRRE A R SR B A M AR A G RO EXE R, ARG ERGREE
HETMEE X RSB HE.

The share capital and other corporate particulars of the Group as set out in Schedule 1 and
Schedule 2 are true and accurate and not misleading.

MIR1 MR KRB R B A R A AR BRI R & R, HI MRS,

Schedule 2 sets forth an accurate list of all Subsidiaries of the Company, and the Company
does not have any subsidiary other than the Subsidiaries.

MIR2EMESI T ARIMETA TAF, BEARRZET AR, WEHLAMT A,

Except as disclosed in Schedules 2 and 9, none of the Group Companies holds, directly or
indirectly, any equity interest or other investment (whether debt or equity) in any Joint
Venture or Associated Company. For the purposes of this Agreement:

PRI R2 P BN AL, SE A YR EREEEFA &' S ER A F
RIS E (N ERERRE) . BiAHEmS

(a) “Joint Venture” means any company, enterprise, partnership or other business entity in
which a Group Company holds an equity interest and which is not a Subsidiary, and where
the Group Company and one or more third parties share control; and

“BGREFRERATFEREELETAR, HEBRLARR-LHZLE=TTHF
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ERIFERI AT 3. GBHAMEETE, X

(b) “Associated Company” means any entity in which a Group Company holds, directly or
indirectly, not less than 20% but not more than 50% of the voting rights or issued share
capital, and over which it is in a position to exercise significant influence, but which is not a
Subsidiary or Joint Venture.

“BBEA T 1R B A B BB ERRE DR 20%E AN B S0% 2R ok 51 2 3517
&, WEEHHTHEERRENLAHE HZEBRETLAANEGEAE.

In respect of each Joint Venture or Associated Company listed in Schedules 2 and 9 (if any),
the relevant Group Company has complied in all material respects with its obligations under
the applicable joint venture agreement, shareholders’ agreement, or other arrangement, and, to
the Seller’s Knowledge, there is no existing or threatened dispute or material breach of
agreement involving any party thereto.

HHR2MOT I A S E KRB A R (d) , MRAEEARCERGEX
JIHETFEAN S E . RO 2 IR, BAREE TR, RA K
BB AR BAT e 07 ) P S E RIEIB .

Accounts
AR H
1.21  The Accounts:

1.22

1.23

1.24

HRH

(@ give a true and fair view of the assets, liabilities and state of affairs of the Group as at
the relevant Accounts Date and of the profits and losses of the Group for the financial
year ended of the relevant Accounts Date; and
HEHA PR T BEMMARE OWNERRE. ABEMMFHR, URE
EAHMAR B H IR B B ES, &

(b) have been prepared on a basis, consistent, with the basis employed in such accounts
for the immediately preceding year.

CARIRE E—FREAR B BRI — B0 B R AR ) o

All Accounts, books, ledgers, financial and other records of whatsoever kind (“Records”) of
the members of the Group are in the possession (or under control) of the relevant members of
the Group.

SEERNTARE . RS, 28R, WA (i) HhMERE
98 ol R 55 A m A

No notice or allegation that any of the Records is incorrect or should be rectified or has been
received.

RS EIAE AT Bl 2 AT 8% AN 1E e B 75 M 4T B2 IE A0 18 A Elidg .

The Financial Statements:

BARS R -

(a) have been prepared on a recognised and consistent basis and in accordance with Hong
Kong Financial Reporting Standards (“HKFRSs”) issued by the Hong Kong Institute
of Certified Public Accountants;

CRBARE SR, WAEEEEEATASRM N EBIHIREER (
“HKFRSs™) #mfhil;
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(b) comply with all Laws, and show a true and fair view of the assets, liabilities and state
of affairs of the Group as at the relevant Accounts Date of such Financial Statements
and of the profits or losses and (where applicable) cash flows of the Group for the
period ended on the relevant Accounts Date of such Financial Statements;
FEERERE, TAEAATFHIRR T REMMRE DHNERGE. AEH
MBI, CURBE AR E AREEER L (EA RensE;

(c) are not affected by any unusual or non-recurring items and do not include transactions
not normally undertaken by the relevant member of the Group (save as disclosed in
such accounts); and
REALTRE SRS EMHIREENEE, BEACGSHAEBEREETENEITHR
o (RezSEiR B PR ERINSN ; K

(d) make adequate provision or reserve for, or disclosed, all liabilities and all capital
commitments (including Taxation) in respect of all accounting periods ended on or
before the respective date for which the relevant member of the Group was then or
might at any time thereafter become or have been liable.

HEESERHEE R RSERNIE SR 88 REAKE (BFERE
) R TR A S, BUB TR .

Financial Matters

S B IH

1.25

1.26

1.27

There is no insolvency or bankruptcy proceeding against any member of the Group, nor, is
there any fact which is likely to give rise to any such proceedings. No member of the Group is
insolvent, or is otherwise unable to pay its debts within the meaning of the insolvency laws
applicable to it. No member of the Group has stopped paying its debts as they fall due. No
member of the Group has suspended or ceased (or threatened to suspend or cease) to carry on
all of its business.

AIERSHEHMEMEE B O E SE R EHET, R R85 B2 ST MM
HRE . AR5 R R BRI B AR E A R R R B R R, AT
FMEERS, tAREFESRARIL (BB ELER&L) HeilEnEe.

No member of the Group has engaged in any borrowing or financing not required to be
reflected in, or which is not reflected in, the Financial Statements.

AT TSR [ Rl R S AR AT AR N 75 ZEAE T B3R o SRR BIR A 25 R v R R )£ AR
R

There is no outstanding guarantee, indemnity, similar assurance against loss or other security
(whether or not legally binding) given:

REEATHIER BE. BUNERL REREME SR (NRESRREEY
A -

(@ by any member of the Group; and
HEEEREFL; &

(b) for the benefit of any of the Seller,
FATAE J7 BRI 38 T4

nor is any member of the Group liable, by virtue of any act or omission as director, shadow
director or “de facto” director or manager of another person, to pay all or part of the debts or
liabilities of that other person.

INEEMERREEERA - ANES. ¥ TEFRNEREFHEENITRERZ,
A AT 28 — N2 MEM - EH S AE.
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Position since 30 June 2025

H2025 £E 6 H 30H BHIRK

1.28

Since 30 June 2025:
2025 % 6 A 30 Hie:

(a)

(b)

(c)

(d)

(e)

®

(2

(h)

the Business has been carried on in the ordinary and usual course so as to maintain it
as a going concern and without any interruption or alteration in the nature, scope or
manner of the Business;

KBTI HIBFE B EE, DM RRFESERRI, HAREEE
FIEFEE . SR 207 AR s

there has been no material adverse change to the Business;

SET AR FRLEAT AT RAFI L5

no member of the Group has entered into any contract outside the ordinary course of
business;

B R B R BT EAAB R IEH 2B RN &R,

no member of the Group has entered into any capital commitments which individually
exceeds RMB 3 million or which together with all other capital commitments entered
into by the Group between the date of this Agreement and the Completion Date,
exceeds RMB 5 million in aggregate;

B Atk H A = s s H IR, SRR ) 5 B 3 AR AF AT A BLIE 8 A R
3EETT, BUERAHIR LB AT S AT B AKE S HEB AR 5
B & T AR

no member of the Group has assumed or incurred any liabilities that would be

required to be reflected in audited financial statements, otherwise than in the ordinary
course of carrying on its Business;

EEBMEMT R RIR AR B E AR EEEFT M BRR T R ARE, BIE
B ARR LT ERIEE P ELER;

there has not been:

R IEA LT HE:

@A) any waiver or compromise by any member of the Group of any obligation
owed to it;
1A SR B R B 3B I BT R B A AT 5 S BR 2 0

(ii) any change to a contract or agreement by which any member of the Group or

any of its assets is bound or subject; or

AEATSR B A B B 5 2 P 2 AU PRI & IR BRI RE AR T 6 5 s B0

(1)  any change in any compensation arrangement or agreement with any
employee, officer, director, consultant, contractor or shareholder of any
member of the Group.

EEBRENE L. EEAE, HFE. B, AR RKTM#H
P -2 HF B ook RO ArT S22 B

no dividend or other distribution has been declared, made or paid by any member of
Group;

SEMERREBHRER . 1F BRI B BHAR

no share or loan capital or registered capital by any member of Group has been
allotted or issued or increased or agreed to be issued or allotted or increased;

SE MM R B R R ETEMBRREREA, IR IR R 2 A
BN BB A A
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) no change in the accounting reference period of any member of the Group has been
made;

B REATRR & aT 258 AR AE T E

) no member of the Group has repaid any borrowing or indebtedness in advance of its
stated maturity except through a voluntary refinancing arrangement on arm’s length
terms;

BREIB AT TS T B B RERE ZHsh, BRI R B R ATHIELE
i R R 5 5

k) no damages, destruction or loss, whether or not covered by insurance, resulting in a
material adverse effect on the Group as a whole;
WA T RRBEE, KEEMFIRE. BIEEERK, HAKEBEEHNEKR
il F

)] no material assets depreciation or write-off items among account receivables, fixed
assets, intangibles, construction in progress and other key balance sheet items.
PR, BEEEE. MVEE. R TREAMMFEELEQERIEE FRE
AEAT AR B ORE E 7 BE B BH s

(m)  there has been no material increase or decrease in the levels of debtors or in the
average collection or payment periods for the debtors respectively of any member of
the Group; and

SRE BT B BT AN AKSE AR BRI IERiEs>, BHF ok ElAT Fos R 3%

L R
(n) no debtor of any member of the Group has been released on terms that it pays less

than book value of its debt and no debt owing to any member of the Group has been
deferred, subordinated or written off or has proved to any extent irrecoverable.

AR [ BT AR Bl R BAE AT % AR A STAMIR RS R B (B B3k T 1S3 &
HARBEAEFPEL . KRN EUZEE, S TR EA R E .

Authorisations

BHEHIR

1.29  Each member of the Group has obtained such Authorisations (if any) as are required under the
provisions of any Law in connection with the operation of its Business and there is no breach
by any member of the Group of the provisions of any Law governing such Authorisations
(nor is there any reason why such Authorisations should be withdrawn or cancelled).
FEEBERE Y ORGSR EFEEMBEERENEE (A , HibRERT
AT 352 U RZIRAE AR IR AR (TR AR AT AP B AR S S R A [ )

Compliance

AR

1.30  To the Knowledge of the Seller and the Guarantor, the Company is not in breach of any rules,
regulations, or statute.

BET RERAME, AFRRERMEAHRA ERETES .

1.31  The Business and affairs of the Group have been conducted by the Group in accordance with
all Laws in material respects and, there is no investigation, disciplinary proceeding or enquiry
by, or order, decree, decision or judgment of any Authority outstanding, or threatened or
expected to be issued, against any member of the Group, the Business or their respective assets
or any person for whose acts or defaults they may be vicariously liable.
EERER AEHEERTENZEAEERERET, BN EEMEENAE.
AEIEFEEM, THEIEEMEERERE . EFSHSEEENDS. ES. REH
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1.32

1.33

1.34

1.35

1.36

HFIRAE AR RRRAT . CECE B STEA A 0, sEM MM W RS R HAT A B8 %
11 e AR T 12 A B N B

No member of the Group nor, so far as it is aware, any of its officers or employees (during the
course of their duties in relation to the Business of the Company) have committed, or omitted
to do, any act or thing the commission or omission of which is in contravention of any Law in
material respects and no notice or communication has been received with respect to any alleged,
actual or potential violation of or failure to comply with any Law.
SEHEMEMRERARREEANERET (EBTHAFEEMAMNBERTRET) &
B K7 T4 R B M BROR JBAT BLA AR I W AT R IE, BRI R o B AT
M. BB RERE TR B 08 .

There is no order, decree or judgment of any court or governmental agency or regulatory body
outstanding against any member of the Group.

N S ST EHME MR B AR R A0ERE . BURBIBS B B B 1G4 1AL B MR IR

No outstanding indebtedness of any member of the Group has become payable or repayable
by reason of any default of any member of the Group and no event has occurred or is
impending which may result in such indebtedness becoming payable or repayable prior to its
maturity date, in a demand being made for such indebtedness to be paid or repaid or in any
step being taken to enforce any security for any such indebtedness of any member of the
Group.

SR AL AT Al B2 240 IR R A B R (BB R B A JE A TR, TR H B %
A SR YANR A T B B BRSBTS BT R, SO BCESRAE A S
FRBIEHER, BRBULAT S BRPIT o WS BB TR

No member of the Group is a party to or under any obligation and which is of an unusual or
unduly onerous nature. No member of the Group is in breach of or in default of any contract or
agreement which may have or has had an adverse effect upon the condition, financial or
otherwise or the earnings, business affairs or business prospects (whether or not arising in the
ordinary  course of business) of the Group (taken as a  whole).
ERMAE AR BN RZ A BEMERASE A EERENERRAH. £8
HIAE AR ol B YRR R BR AT & A S %, BARBEBGMBRG. k. %5
HBEGEH IR (MR TUHRIER EHBR) MR R ANEE (kg
ZE) .

To the Knowledge of the Seller and the Guarantor, neither the Company nor any other member
of the Group or any director, officer, or employee, agent or representative of the Company or
any other member of the Group has:
BET RERAE, AFSERNEMREREMES. AREEAE. BT,
RENEAFRER:

(a) used any corporate funds for any unlawful contribution, gift, entertainment or other
unlawful expense or anything else of value relating to political activity;
ERME AR E SETIRERNTRE . Y. RS EEUE IR EhAE B A 35
& H BT A B AR R

(b) made any direct or indirect unlawful payment or other property or gift or anything else
of value to any foreign or domestic government official or employee (including any
officer or employee of a government or government-owned or controlled entity or of a
public international organisation, or any person acting in an official capacity for or on
behalf of any of the foregoing, or any political party or party official or candidate for
political office) from corporate funds; or
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1.37

1.38

AT Ee P HEZBMEZAEMINESEABFE BRE T (B BN
BUFBEABZRIK ERN SR EEABNRE T, SEMBERASKALESR,
BARR EREMARIN, BUEMBE. BEE BaEEN) ETIRETR. B
RS BE EER R B

(©) made any other unlawful payment or other property or gift or anything else of value.
Each member of the Group and, to its belief after making reasonable enquiries, their
respective agents acting on behalf of each member of the Group have conducted their
businesses in compliance with applicable anti-corruption laws and have instituted and
maintain and will continue to maintain policies and procedures designed to promote
and achieve compliance with such laws and with the representation and warranty
contained herein.

AT AR B E BB REBERRE. RENSERE LR
REANEESHATR, WOBTEMARRBRIEE, WO, AR
AR RE N E R EIR RS R BORIRE, WRE IR S B R B LR

ag o

The operation of the Company and the other members of the Group are and have been
conducted at all times in compliance with applicable anti-money laundering laws of all
jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations
or guidelines, issued, administered or enforced by any governmental agency (collectively, the
“Anti-Money Laundering Laws”) and no action, suit or proceeding by or before any court or
governmental agency, Authority or body or any arbitrator involving the Company or any other
member of the Group with respect to the Anti-Money Laundering Laws is pending or
threatened.

A LEEAEAMR RSB FERRETRAREEEREAN R BEIER. HEH
FAFIER, A RATMTBUNBB A . B3 ST AR SUE LR AL, SR e 5
(kg A< RPERRBIER”) o« HAEAE S 2 7] s B A ik B B R B s8R 1 A A Y
fE(TEFRL . BT, BRAEEMER . BUNBE. Mt BT RT3
IEAE AT BN B 4R

Neither it, the Company nor any of the Subsidiaries nor any of their directors or officers,
employees, agents, affiliates or other person acting on behalf of any of them currently is the
subject or the target of any sanctions administered or enforced by the U.S. Government,
(including, without limitation, the Office of Foreign Assets Control of the U.S. Department of
the Treasury (“OFAC”) or the U.S. Department of State and including, without limitation, the
designation as a “specially designated national” or “blocked person™), the United Nations
Security Council (“UNSC”), the European Union, Her Majesty’s Treasury (“HMT?”), or other
relevant sanctions authority (collectively, “Sanctions”), nor is it, the Company or any of the
Subsidiaries, or any of their respective directors or officers, employees, agents, or affiliates or
other person acting on behalf of them located, organized or resident in a country, region or
territory that is, or operating in any country or territory that is, the subject or the target of
Sanctions, including, without limitation, Crimea, Cuba, Iran, North Korea, Sudan and Syria
(each, a “Sanctioned Country”); and it will not directly or indirectly use the Consideration
for the Sale Shares, or lend, contribute or otherwise make available such Consideration to any
subsidiary, joint venture partner or other person or entity (i) to fund or facilitate any activities
of or business with any person that, at the time of such funding or facilitation, is, or operating
in any country or territory that is, the subject or the target of Sanctions, (ii) to fund or
facilitate any activities of or business in any Sanctioned Country or (iii) in any other manner
that will result in a violation by any person (including any person participating in the
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transaction, whether as underwriter, initial buyer, advisor, investor or otherwise) of Sanctions.
For the past 5 years, it, the Company and the Subsidiaries have not knowingly engaged in and
are not now knowingly engaged in any dealings or transactions with any person that at the
time of the dealing or transaction is or was the subject or the target of Sanctions or with any
Sanctioned Country.

nEl. RAEMTFAFRSHAMES, SREEAE, BT, AEA, HBTERRY
K52 B BRA DL TS B ERT MR BB R . RBEUN (BB EARIRRER
BRI E E EHI A E (“OFAC™) ERBIEFHR, HAFBERRRETEE &R
FlIfEEBR SR MAR™) , BiaBzEeg (“UNSC™ . BUE. EEEEES (
“HMT”) BCHARAHR FIEME (RBARIE) o AR REEMTAR. EE. B
EEANE. BT, MEBEANSBEBTIARAA . S MR B AT AT 52 2 B sk 4
BHENBR. tESEL, SEEARRRTEKE, HE. FH. HE. 8T RN
AMEE (LTS HEBE") ;. BARAGHESMEREER M MEERREX
 IBEE AT IR T AF]. SR B HESHMEREEA, D () BBhE
fRIEAE AT NTE 32 3 ) B el a2 3 B AR 0 B R B B KB B E s (i) & BhEUR
AR R B BB R RIS ENECER;: B GiD) DMEIHAR S NESBUEMA (BHES
BT ZHMEAIN, WA . WIARE T B, REES) BRI, ERESE
W, AFRETAFRYEHHARAEREEI T2 MY T £S5 R 52 2IH BB 2
il B AR N B fr 52 1) B B 2K 9 38 B BRAE 2R

Insurances

RE

1.39  Each member of the Group maintained adequate insurance coverage against risks normally
insured against by companies carrying on similar businesses. Each such insurance policy is
legal, valid, binding, enforceable and in full force and effect. No member of the Group is in
breach or default (including with respect to the payment of premiums or the giving of notices)
under such policy.

SRR EMER BMER T RANRREZHE, BfEE b QERUERNA AR
REVER . SIRRMEEY G, FLAWRD. matlgiT B2 4B 8. SBMNTEMRE
WARIEREARBITZREREE (BRERSUSRESAREFRBED .

1.40  All premiums due and payable under all such policies have been paid, no member of the
Group is liable for any retrospective premiums or similar payments.
P RESAT B PR P B R PS O SAT, BRI A AT AR B 45 98 75 SARHE {3 R B 2 AL
Ko

1.41  No insurance claim is outstanding and no circumstances exist which are likely to give rise to
any insurance claim.

BARGHRERE, WA ERRBRERBR.

Employees and Employee Benefits
RTERTHEH

1.42  Save for the under-funding of social insurance and housing fund contributions for employees
of the Group Companies incorporated in the PRC, each member of the Group has complied
with all Laws relating to the employment of labour and withheld paid to the relevant Authorities
(to the extent required by Law) in material respects, or is holding for payment not yet due to
such Authority all amounts required to be withheld from employees of any member of the
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Group and is not liable for any arrears of wages, including overtime, taxes, penalties or other
sums for failure to comply with any of the foregoing.
PR EEANER AR B T RERFABEEENNZHERS, SENGHEREERAE
KO AR S LR ERVERE, I ORI 18 2 R A B AR S AT SR B ik B
ST AT TR AR IR, HEFABIFARMATE (BENMETE) . K
s J KR R AR ST IR AR R 2 AR A AR TE.

1.43  Each member of the Group has paid in full to all their respective employees or adequately
accrued for in accordance with the applicable generally accepted accounting principles, all
social insurance, housing funds, wages, salaries, commissions, bonuses, benefits and other
compensation due to or on behalf of such employees.
EHEMBERBCHEEANAR G RSB IARASHRTAEM LB TS
R, FEAHEE. TE. Fie. BE. €&, W EL0HE.

1.44  There is no claim with respect to the payment of social insurance, housing funds, wages,
salary or overtime pay that has been asserted or is now pending or threatened before any
Authority with respect to any persons currently or formerly employed by any member of the
Group.

EREEEET LR H ATE AR A AR A BB AL & R FG . (EEATES. T&’. #
SEUMPE L ST REERIBY, R EAEITHRERE BT HIRES.

1.45  To the Knowledge of the Seller and the Guarantor, each key employee is currently devoting all
of his or her working time to the business of the Group. No key employee has given any written
notice of intent to resign, and no Group Company has any intention of terminating the
employment of any key employee. No key employee of any Group Company is obligated under,
or in violation of any term of, any contract or any governmental order relating to the right of
any such individual to be employed by, or to contract with, such Group Company. No Group
Company has received any written notice alleging that any such violation has occurred % & J7
RERERNME, S0 BT HYHE ST TAERMBAZIERELR+S. EZO08
TORZEERBIELN, HEBARERREMZOBTHEE. £EAFHKINT
& mEE, BREMZ LA T#REZHMEMGRSEBURGS, BELEEBERL
A P AR R B [EIRER

1.46  To the Knowledge of the Seller and the Guarantor, none of the key employees directly or
indirectly, manages, is engaged in, operates, controls, works for, consults with, renders services
for, or participates in the ownership, management, operation, or control of, any business which
is in competition with the business of the Group Companies as presently conducted or as
contemplated to be conducted, whether in corporate, proprietorship or partnership form or
otherwise. None of the key employees directly or indirectly, invests in any entity which is in
competition with the business of the Group Companies as presently conducted or as
contemplated to be conducted (other than the business of the Group Companies), including
whether as owner, shareholder or actual Controller of such entity (other than any purely
financial investment in the equity interest of any private company or any investment in the
securities of any entity which are listed or traded on any generally recognized stock exchange.
BEITRERADE, ZORBTHEANEBRSEEERE., 20, &8, 36, RiEE
B AP XA FRAEMERLIE. RUMEBTRYS, NSHEMEEFVIEE. &
#H, EaEs (ERUAFAENR. BABEHERERD « RUBTHEAEEL
HEREREEBRAFEBARINEMER, AR EAZERBNIIESE. RERE
RGN GRREERF N AR R B RERRE R F TR 5 R AREBERZ S HTHE
BEIREZRIRIL)

Real Properties
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Owned Real Property

1.47

1.48

1.49

1.50

1.51

1.52

Each parcel of Owned Real Property is legally and beneficially owned by a member of the
Group, and each such member of the Group has good and marketable title to their relevant
parcel of the Owned Real Property, free and clear of all Encumbrances, defects, any other
restrictions, conditions, planning consents, orders, regulations which could have an adverse
effect on the value of any of the Owned Real Property or limit, restrict or otherwise adversely
affect the ability of the Group to own or utilise that Owned Real Property.
EENHERBYSEL T SHEGT L TS B AHE, YHHAAERS
RiF SRR A, ZEABENRZAMER G, SETAmRE. .
MBI T SEUER LS, BT REEMT MR A B & MR E £ T 2 E R
i, BELBRER LA Ay SO ) A 5 B ol A A S AR B E I R

Each member of the Group which owns the Owned Real Property has entered into valid and
subsisting land grant contract with the relevant government authorities and obtained the land
use rights certificates or the building ownership certificates (as the case may be) for their
relevant parcel of the Owned Real Property, such land grant contract, land use rights certificates
and the building ownership certificates are in full force and effect pursuant to applicable laws
of the jurisdiction of where the property is situated, and there has been no change to the terms
and conditions of the land grant contract and all covenants, obligations, stipulations,
restrictions, terms and conditions contained in the land grant contract in respect of the Owned
Real Property have been duly observed and performed. All legislation, statutory requirements,
governmental or other orders, rules, directives or instruments affecting or pertaining to the use,
occupation or enjoyment of the Owned Real Property have been duly complied with to-date.
SENSERERMBENES B E, CHEMMBIMEBE T AR FEE RN+
WA, WHA LSRR LM AR (RENmE) .« EhtHEAE.
THLE R MR R A RERREAETEM AR RS AN, EE s
AR R BT, ThHEAERPHRERITE R, B85, BX. B
Bl RN O WET. TARMER. SHREAHREASEMBRIE. 8
R, BUF @B MI8 & EEFES .

Each member of the Group has the right, power and authority to sell, assign, transfer, mortgage,

pledge, and otherwise dispose of, create any security interest over, let and enter into any

transaction regarding its Owned Real Property (or any part thereof).

SENFEMEHEE LS. EE, K. AHRUEM T REERBEENRSE
(BHARATER ) 5 WA RO AT RIE R BUE AT 5 o

All premiums, charges, acquisition considerations, fees, Tax and duties and other expenses
payable to acquire the Owned Real Property or title, land use rights or building ownership rights
therein have been paid in full.

FEREA LB ESETAE. LR R aREmE AN E R, Bid
L H AR B ST © 28R AT .

The relevant member of the Group has transferred or delivered all public facilities to the
relevant government authority or entity in accordance with the terms and conditions of the land
grant contract and building permits.
S= B HE B R B CUAR I b SR ) R R SR M BB ARG A, T A SRR R
SR AT A AH B BUM B B RS

No member of the Group has received any notification in writing from any government
authority that (A) the title certificate(s) in relation to the land of the Owned Real Property be
suspended, cancelled, terminated or modified (whether in full or in part) or (B) require each
member of the Group to demolish or reinstate or repair or renovate any part of the Owned Real
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1.53

1.54

Property, or (C) is for the resumption, requisition, compulsory acquisition or taking back of or
the compulsory creation of any rights over any part of the Owned Real Property (regardless of

whether any compensation is paid or payable).
EENERRBREEMEMBUF BRI E @M, 2R (A EiE. BUE. &1
BN (EREEERMD) HEEATHE LHMEMNTEERS: (B k.

IR E BB 2 A ABIE; B (C) A, samiiE st fl AR
ERRHEAADBEREME S (BRETSTHE .

There is no dispute with any governmental or local authority or with the owner or occupier of
any adjoining or neighbouring land or property or howsoever otherwise, and there are no
outstanding or pending actions, disputes, notices, liabilities, demands or complaints which
adversely affect or are likely to adversely affect the ownership, use or continued possession or
occupation of any Owned Real Property or any part thereof for the purposes for which it is now
used.

5 B BT (AT BT B B D7 B R L LA BRI L B AN B E (0 BT R 3 B A A R AR AE
R, UAFAERESRTREERGAENTARE. 5/ SFE 5 RMER
BERTRIRIIATED. #MAy. k0. &L, EoREdER.

No development or construction work has been carried out in relation to the Owned Real
Property which would require any approval, consent or permission under or by virtue of the
relevant planning or building regulations or any other relevant legislation without such
approval, consent or permission having been properly obtained and any conditions or
restrictions  imposed thereon have been fully observed and performed.

BRI Bl A A B AOAE A B SR B AR A, $RFE R JE 1S AH B R B B i R HoA
ﬁ%i&%ﬁ@\H%jﬁTMh%T@ﬁ,%WWM@&EWWMEH%#IW%
) E e el s AEAT -

Leased Real Property
L& A EhE

1.55

In respect of each Leased Real Property:
R TR E A B E:

(a) the relevant member of the Group has a valid leasehold interest in such Leased Real
Property, free and clear of all Encumbrances;
EENHEARENZEE ARG AR ER R, AZHERSESIRE
HER) A IE IR &

) the relevant member of the Group has the legal right to occupy the Leased Real
Property upon the terms set out in the lease agreements in respect of such property
and the Leased Real Property is being used for lawful purposes and the occupation
has not violated any relevant land or construction regulations applicable to the Leased
Real Property;

LA R EA SIEERREAE B SR E A EE, ZHEETEEN
fEMREIENE, & FARE RIE R ZEE 82 R A 1 B SR

(©) all requisite licences, certificates, approvals, consents and authorities necessary for the
existing user of the Leased Real Property by the relevant member of the Group have
been duly obtained and are in full force, validity and effect;

AL ERFARE. &, M. ABARECHSEER, UR2ARG

(d) all the rent and other payments payable by the Group have been paid up-to-date, and
the user of the Leased Real Property by the Group is in accordance with that provided

Schedule 6-13



(e)

®

(@

(h)

)

(k)

®

for in the relevant tenancy agreement/lease, all applicable legislation, statutory
requirements, governmental or other orders, rules, directives or instruments affecting
or appertaining to the use, occupation or enjoyment of the Property and the terms of
the tenancy agreement/lease have been duly complied with and the tenancy/lease is
not subject to avoidance or revocation or early termination due to default of the
Group;

EREMHe R AMKIAY O, BEEENEERSENERAFEHEE
W RIRE L BRI R, ERROKET, EAREENEYmE
B A B BB T AR 1 ) L 5

there is no claim or dispute between any member of the Group and its landlord;

BB P R 2 M A AR B A4

the tenancy agreement/lease has been duly executed by the parties thereto with all the
requisite stamping, filing and other legal formalities duly attended to and concluded
to-date, and the tenancy agreement/lease is good, valid and subsisting and in full force
validity and effect and the terms thereof are fully enforceable by the relevant member
of the Group against the landlord of the Leased Real Property;

MEWROHA T EXFE, HEARETE (WEE. AR5 Hoxm A
B gk 58 28 RN W] 98 1 AT 5

there are no circumstances which might affect or prejudice the tenancy
agreement/lease or otherwise affect the Group’s occupation as tenant of the Leased
Real Property;

AT T e R B BURE A E ek RSB (E 270 5 o5 AL BB i 1B UL

no member of the Group has received from any Authority any notice or order which
may adversely affect such tenancy/lease and/or continued enjoyment of the Leased
Real Property;

S B ARGEMET T RE AL E A B 2 A B A R E AR R RIS B @ AN ek,
all options to renew/terminate early contained in the tenancy agreement/lease are
legally enforceable by the relevant Group against the landlord,;

MU Wb B 2 OB AE BRIR AT A% LR IR I W AR B L A VR AT SR )

the tenancy agreement/lease contains usual provisions for tenancy agreement/lease of
the relevant nature in the place where the Leased Real Property is located;

A B ek B S B MU B 1R Al K

all the terms of the tenancy are set out in the tenancy agreement/lease and the terms
thereof have not been varied, modified, amended or supplemented verbally or by
means of supplemental agreement(s) or correspondence between the landlord and the
Group or otherwise; and

ME BRI A RFIIE S TR 5B, RGO FHEBE R R BT,

there are no circumstances which would enable any person or entity to exercise any
right of re-entry or taking possession of any of the Leased Properties under the
tenancy agreements or any part thereof or (if applicable) which would otherwise
restrict or terminate the continued possession or occupation of such properties or any
part thereof.

AFEAEMER G EBUET NAREEFE AR EIE B g E, BREIEE
EEBEE AN 5H AR
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General - Real Property
IR - 1B

1.56

1.57

1.58

1.59

1.60

1.61

There is no breach of any Law (including any building, planning or zoning law) relating to
any of the Real Property in material respects and there are no contractual or legal restrictions,
agreements or other matters (including claims, complaints or disputes) that may adversely
affects the size of, improvements on or access to the Real Property or preclude or restrict the
ability of any relevant member of the Group from using the Real Property for the purposes for
which it is currently being used.

AR EEER HRERATFAER (AFEMAEE, HEssBEs , AR
RS RIBIEERS . WRRsiHMEIE (ARRE. B . g R E
RORRAE . BOEEGE A AR S, Sy al IR I A2 BT (T 48 B A B R B R
ERTDER-S:) VAR

The members of the Group have obtained all Authorisations for the development,
construction and renovation of all buildings on the Real Property and such buildings may be
used for their intended purposes. None of the Group Companies has made, erected or
constructed, and is not aware of, any unauthorised or illegal structure or illegal alteration at,
on or within the Real Property or any part thereof.

EE N B CRBHA AR E LR E. ERNBFERNRE, BZEEY
ATHRETFRRAEZ. EEARAEE. R SERE, HWARMRIEAE)E sl HAT T ER
7> EAF AT AR AR RE B AL A S ER ARV R T .

It is not aware of, having made all reasonable enquiries, any covenant, restriction, burden,
stipulation or condition affecting the Real Property which adversely affects the use of the Real
Property.

MEHEEMR, KREUANBAEEMBEATEEANAFZELY. BREl. &#E. %
5 Ak

PRI

All payments required to be made by any member of the Group relating to Owned Real
Property or Leased Real Property under the relevant Laws have been made.

R B A7 R B AR A VT B S A 0 B B i AL B N A A (M BT BRIR Y
ai’fﬂ' o

All land grant price, premiums, management fees, related deed tax, public utilities connection
fees (if any) reserved by and/or payable under the land grant contract or the title certificates
relating to the Real Property and all outgoings incurred or payable in respect of the Real
Property have been duly paid and will be fully paid or provided for in the Financial
Statements up to Completion. The Real Property is not subject to the payment of any
outgoings other than annual land use fee, service charges and other normal outgoings.

RIZ L H ER S R B A B E AR R T A RS SR A B SI AT L RS . (RE
EHEE. ARER. AHEERANE (0H) KTERTEEMMZ KO %E
AT, WS E SR 2R ST ERE I B IR P BT R FIX . ABENS RBRFEE L
AR B IR & AR IEH S DL ST H .

Each of the member of the Group has not received any written notice or other form of written
communication for terminating any of the lease(s) otherwise than in accordance with the
terms of the relevant lease(s) or to the effect that any of the lease(s) is not valid and
subsisting.

BHESEBER B ARWENE M SR MBS AR W EEERE, ERETAHESR
» BRAFZAE RR BB S RN MET ), BURABLATEE & R SRR E
AR
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1.62  Each member of the Group who is a lessor and/or a lessee has complied with its obligations
under the leases . There is no subsisting and breach by neither party of the leases which would
entitle the other party to terminate the leases.
ERHBEAN/EAEANSEEBE X BN CETEEAEARTHNEE. HEE Y
BAEMIRAFHPELEN, LUMER—HFREHESH.

1.63  There are no outstanding forfeiture proceedings in respect of any lease.

BRI & R AL AR BR R ARF -

1.64  Each member of the Group who is a lessor and/or a lessee has not waived, varied or altered
any of the terms and conditions of the lease(s) or agreed to do so other than in pursuant to the
relevant provisions of this Agreement.

V& AR AR R B8 SR B Al BB AR . 48 5 BlUAS (T A L B & [R) A A AT
WtF, TRRFEIEEARM, BRIFRIBARZEIHRGEIHRE .

1.65  Each member of the Group who is a lessor and/or a lessee has not entered into any assignment
of rent or other monies payable under the leases.

A 2% L AR/ B RN B 6 ) o B8 3 R X AT A AL 4l At A PR K T M

o

1.66  All construction projects are in compliance with applicable laws in material respects and have
completed all statutory examination, approval and filing procedures, including but not limited
to fire control, environmental protection, safety facilities, occupational disease protection
facilities of the construction project completion filing.

FrA2R0R B AEERT HAMFEEAER, WOEBRAEEHE. HENEZEERF
, BIEEARKHED . RERE. 2250, BRI RS THER.

Environment
REE

1.67  The Group Companies are in compliance with all applicable environmental Laws and have
obtained (and, to the extent required by environmental Law, has applied for the renewal of) and
is in compliance with all government approvals in relation to environment protection necessary
for the ownership and operation of its respective businesses and facilities and that are currently
in effect, all such government approvals are in effect. All such government approvals are valid,
and no appeal or other action is ongoing or pending that is intended to revoke or modify any
such environmental permit.

EEARLET T AEEANREER, WOBS (AERREEERNHENC HE
R P SRIRS R B U O, I3 S HEME SR L% B SRR Y e HE S
EERLEMHEGRIAR. A IEBUR IS E R, BEAFIEE B EREE
B SO IRERIT AR AT B9 _E AR el 4T B IEZE AT BB T R k.

1.68  No written notice of violation, notification of liability, demand, request for information,
complaint, action, suit, notice of investigation, citation, summons or order relating to or
arising out of any environmental Law has been received by the Group Companies, nor are any
such notices threatened.

SR 2y R AR BT A BLER S VA M B B b U SR B T IR B A . B AT@ A B,
BERER. WAk R HEEX. SRESGS, WARZIEBMIRE .

1.69  No release of hazardous substances has occurred at, on, above, under or from any properties
currently leased, operated or used by the Group Companies, arising from the operations of, or
distributed by, the Group Companies, in each case, in a manner that is reasonably likely to
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result in a claim pursuant to applicable environmental Law against the Group Companies.
rEREAFTRAEE. BEESMANEMEE L. L. TSz ES, HRE
AR BB ) SE R B BRI B S I A F B R, ELR LU RT R AR 45 0% H
RIGFEEEE A AR H RN T T

1.70  There are no claims pending or threatened against the Group Companies by any employees of
the Group Companies or any Subsidiary alleging exposure to hazardous substances arising
from or as the result of their employment with the Group Companies.
AEEMERAFHET AR B TRIBERBRERE, BREALEEEAFNTIE
MEmEEEWE.

1.71  The Group Companies are not subject to any orders and have not entered into any agreements
that may require them to pay to, guarantee, reimburse, pledge, defend, indemnify or hold
harmless any Person from or against any liabilities or costs, arising out of or related to the
generation, manufacture, use, transport, or disposal of hazardous substances, or otherwise in
connection with or under any environmental Law.

%@Aﬁi BMEATar AR, IRRFATE MR ERE ST B4R T, KA.
BTEE. BEEERARIBEAET A R EEEHME M A M- ER. Bis. EH. EHsus
B A SO B A AR A, B T IR BRI B ) HAf 1

Contracts

& H

1.72 No member of the Group is a party to nor does it have any liability under:

SRR B R 2 B EKE UL R EA G R s E AT

(a) any contract or arrangement which restricts its freedom to carry on the Business in
any part of the world in such manner as it may think fit;

PR L P A T M1 LA B3R 230 2 7 A BB TR S 1 B 0 2 I s 4

b) any guarantee, indemnity, surety relationship, letter of credit or any contract to which
it is a party to secure any obligation of any person other than in the ordinary course of
business;

EfIGREE. B JEREMR. (5 FSBSUARTT A A B I T AR (
HIEH EFRBERRIN)

© any contract outside the ordinary course of business for rent, lease, hire, hire
purchase, credit sale, conditional sale or purchase by instalments;
EMAEEFEFHBANMEGE, QRHHEE. . 2. SHEE. B4
SHE B I R E

(d) any agreement or arrangement between it and any other person which will be
terminated as a result of the execution and completion of the transactions
contemplated by this Agreement or which includes any provision with respect to a
change in the control, management or shareholders of such member of the Group; or
RS Hoph N 2 T B ekl e fF, RIS ARRs i IR 38 5 SR AT R0 58 L T A A 4%
ik, BEOSHREBRKSEHE. &R EMER: 5K

(e) any contract, transaction, arrangement or liability which is outside its ordinary course
of business or not conducted in connection within the Business of the Group as a
whole.

&R, 5. KASEME, PEREIERRFHE I e E R
il
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Powers of Attorney

BHEE

1.73

No member of the Group has given any power of attorney or other written authority which is
still outstanding or effective to any person to enter into any contract or commitment on its
behalf (other than to its directors, officers and employees to enter into routine contracts in the
normal course of their duties).

SR O A7) e R 35K AR ART N5 T AT AR Sl B 49 TR 7 (3 4 2 A 25 T 432
B, RFFRUEERASNABEEAEREUEH (RELEE. a@EEAEBNE
TARXIEFBEHE N B SRBBRBRIN .

Related Party Arrangements
BBy 22k

1.74

Tax

%

1.75

1.76

1.77

1.78

No member of the Group is a party to, or has had its profits or financial position during the
last three (3) years affected by, any agreement or arrangement which is not of an arm’s length
nature and for full and proper consideration. All transactions between any member of the
Group and its Affiliates are fair, reasonable, legal, necessary and obtained all necessary
approvals required for such Affiliate transactions (if applicable).

SRE TR Bk 2 BUE AR LLA P B R A Te o BHE A BRI ks 2 HE, B
fFiRE= (3) FN, HAFERMBRIK B EMEGRRHZ RS, (T EH
AR EBREB BT Z AL S A, 3. Ak, BB, WEOESHTEUERT
#HE (A

Each member of the Group has properly and punctually filed with the appropriate Tax
Authority all Tax Returns required to be filed in all jurisdictions in which such Tax Returns
are required to be filed, and all such Tax Returns and the information contained therein are
true and correct for the periods covered thereby.

SR B (0 5l B 34 O Ry [ AR B RS M 4R S HL B E S R R AR S M T A LIS SRR
o BT SRR R AR R B B0 BRI A AR S B HIERE.

Each member of the Group has paid all Taxation which it has become liable to pay and
adequate provision or reserve of all such liability has been made in its accounts.

SR BRI R B E ST BT BT A UK, ITEHER B P B pTA IR &R 1E
H T IR I TR .

Each member of the Group has duly and punctually complied with Law imposing Tax
withholding or deduction obligations in material respects and accounted for all Tax due to the
relevant Tax Authorities.

R B Rl B 7 B KT TR 2 B3 EL A S R RO B v, M S ime
IR L B P R P RS K

There is no claim or dispute outstanding with the relevant Tax Authorities involving any
member of the Group regarding liability or potential liability to any Tax (including but not
limited penalties or interest) recoverable from any member of the Group or regarding the
availability of any relief from Tax to any member of the Group.

=B ROAEAT B B SR A B A S AR 2 R B N AZAEAT T8 R v 1) FB a2 AR B BB e
Mg aE (BEEARTEREF L) MRERERFR, TPAIEEEME LIRS
BARTIRER RS RIBEFE.
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1.79

1.80

1.81

No member of the Group has waived any statute of limitations in respect of Taxes or agreed
to any extension of time with respect to a Tax assessment or deficiency.

SR AR AT Bl R R R B AR AR B KR LR RS 28, R R AR B AP A BRAR B )
GOEATEATIE M -

Each Group Company is a resident taxpayer at all times in its country of incorporation or
establishment and nowhere else since its incorporation or establishment.

H BT BGEROL AR, AR{E S B Rl 6482 FLaE ML B L P 7E B R B R, B
P ARTE R B LA i) Bt 1 5 15 4 ) RS 55 MRS AU A0 T 5 A BRI 25482

Each Group Company has not, at any time, in violation of any applicable Taxation laws in
material respects.

SRR AR REAEFARRIZSEAER, 28, 3780 R B AR E LIRS
BREREARBENZ S . FHBEZHE.

The Business and Its Assets

U RERE

Assets and Charges

BERAE

1.82

1.83

1.84

1.85

1.86

The members of the Group are the owners legally and beneficially of, and have good title to,
all the Business Assets, and all such assets are within the control or possession of the Group.

EEM R RERE LTS ENATEETRENTAE, AT RIFITAE
» AR EYREPERNEHEEEZT.

No Business Asset is shared by the Group with any other person. The Business does not
require or depend (for its continuation or for the continuation of the method, manner or scope
of operation of its business in the same way or manner or on the same basis as heretofore)
upon any assets, premises, facilities or services of a third party (other than those included in
the Business Assets).

RENZEH A ERELMEMAILE, EBMFHEES (BFRETX. IESEER
FRUE—E0D MOEMEMB =TGR 5T, SERRE (EHEETEIK
BRAMD o

The Business Assets comprise all of the assets, rights and privileges which are currently
required by the Group to carry on the Business.

XHEEEC KB MRS IR AEE. BAE.

The plant, machinery, vehicles and other equipment owned or used by the Group which are to
the Business are in satisfactory working order, have been regularly and properly maintained
and are not dangerous, obsolete, inefficient or surplus to requirements.

SR A B P LB B O LR MR B A AR Y R & NI R AT
R, WO M EZEMEE, EAFEak. Bk, R R RNIEL.

There is no dispute or circumstances likely to give rise to a dispute directly or indirectly
relating to all or any of the Business Assets which would materially affect the trading or
financial position of the Business. B2l BT 3675 & = B M A ETH, TAIEE
ARTRY A B AT BE 5 B AT R B UL, T %S5 AU Ay BRIB DU S 3575 0 B B 5 AR VO 2 A
HRAFHE,

Intellectual Property Rights
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HIAE

1.87  Each member of the Group owns or has a valid license to use all Intellectual Property Rights
necessary to carry on the Business in each country in which it operates.
SR R 1k B R SRR A G I (S BT A TE LB 2 B e B B R 6 75 T 5 B ek
EEFE

1.88  No member of the Group has received any notice or, is otherwise aware of any facts or
circumstances which would render any Intellectual Property Rights invalid.
LB R B ARWENE AR, B0 RAT (] T B B T F0 A R B
B E .

1.89  No member of the Group has received any notice of infringement of, or conflict with, asserted
rights of others with respect to its Intellectual Property Rights or sent a written notice alleging
that a third party is infringing, violating, or misappropriating the Intellectual Property Rights.
%@m&ﬁ&%ﬁ*&ﬂ&ﬁ%ﬁﬁﬂﬁé%&%ﬁﬁ@A%ﬂ%%%Eﬂ,&*%

KB EBER, BME=TT AR, R AR ERE.

1.90  All applicable taxes and other payments have been made in respect of the Intellectual
Property Rights used by the Group and to the Knowledge of the Seller and the Guarantor, all
Authorisations necessary for the use of such Intellectual Property Rights have been obtained
and are in full force and effect (nor, is there any reason why any such Authorisation should be
withdrawn or cancelled).

R [ {5 P B4 00 i ZE REAEL B ) T T AR R S HAKIE ) B30, ELB B 7 B R A &0
&, TAEMAZENRERRTRRECERS LA, IMETE RIS
PEA RS B «

Computer Systems

B FH

1.91  The Computer Systems owned by or licensed to each member of the Group comprise all
computer hardware and software systems used in the operation of the Business as carried on
at the date of this Agreement, and no member of the Group is in breach of any agreement
relating to Computer Systems in material respects.

S EIRRHE R B IR B A AT S R, IRTEA I I IE R 5 i A
RIBTA st SRR A R e,  HARBIAEAT R B TE B AT BRI TS5 1k
AR B ROAE T 1k

1.92  To the Knowledge of the Seller and the Guarantor, the activities of each member of the Group
do not, nor are reasonably likely to, infringe and have not infringed any rights to Computer
Systems (including source codes) of any third party and do not make unauthorised use, and
have not made unauthorised use, of any rights to Computer Systems (including source codes)
owned by any third party. No claims have been received by any member of the Group in
respect of any such infringement or unauthorised use.

WET KBRARE, RESEREMESREIL. AT R T ME =785t
ﬁ%%%(@%ﬁﬁﬁ)m%ﬂ HAREEME=TTRAR ERARS (BRER
W) RUREREAT RGN, FAREEUE TR R SR IR R R A R R

i

Effect of Sale
HERE
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1.93  To the Knowledge of the Seller and the Guarantor, neither entering into or compliance with
this Agreement, nor Completion will:

BET RERANE, MR BT AWRER BT HGR, TSRS, HAE:

(a) cause any member of the Group to lose the benefit of any Authorisation, right or
privilege it presently enjoys;

BEEBEMEMR R R EH HiT SH R, BRI B,

(b) result in any present or future indebtedness of any member of the Group becoming
due or capable of being declared due and payable prior to its stated maturity;

BHUER B BT AR B B IR BR A E B 5 2 AR T AR L BIHANE T S AT

(© cause any person who normally does business with or gives credit to any member of
the Group not to continue to do so;

BT MBH RERR A SR ERNSE =7 A EEESE;

(d) prejudice the attitude or action of customers, suppliers or employees with regard to
any member of the Group;

REERFS. HEREKE THEBEMRAKBESRITE;

(e) result in any breach of, or give any third party a right to terminate or vary, or result in
any Encumbrance under, any contract or arrangement to which any member of the
Group is a party; or
BYREBMNEMBRREREETNEEARZHZIRATE, R TEME=
Ti R B RRER, B BUERER AN EL;: 5

§3)] result in the creation or imposition, crystallisation or enforcement of any
Encumbrance over any property or asset of the Group;

BN EBEME EREE LEE. BRI, BEILEBATIE TR &

(2) result in any breach of, or constitute a default, under any constitutional document or
any agreement or instrument to which any member of the Group is a party or any
Encumbrance, lease, order, judgment, award, injunction, regulation or other
restriction or obligation of any kind or character by which or to which any asset of
any member of the Group is bound or subject; and
BREBMEMBEBNERE M. BEAEF T IMEMAHRECCE . TMER
Bl FE. fh. HIV BT, 4. SRR B R S
&4 H

(h) relieve any person from any obligation to any member of the Group (whether
contractual or otherwise), or enable any person to determine any obligation, or any
right or benefit enjoyed by a member of the Group, or to exercise any right, whether
under an agreement with, or otherwise in respect of, a member of the Group.

R AN B EE R B TR (RS ERARFERLMERE , ST
i NREFAR IE K2 H s R B p B 8 BE MRERIB R 28,  BAT (AR AR
BB RN (RGR RN REIE — HARREED .

Information Disclosed

KERER

1.94  All information contained in this Agreement and all other information relating to itself and the
Group which has been given in writing by it to the Buyer or its Representatives in the course
of negotiations leading to this Agreement or in the course of due diligence or any other
investigation carried out by the Buyer or it Representatives prior to entering into this
Agreement was (when given) and remains true and accurate and is not misleading, and it is
not aware of any fact, matter or circumstance not disclosed in writing to the Buyer which
renders any such information untrue, inaccurate or misleading.
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FipE P EEHAERER, URAERGRERABRE DB E T R RRET RN
HAitsREdE b A RS AR RN R e 5 REBRMPHMER, TR
sk AR ARE. EREAAZREN, HANANBEEMRUSHHLRAE
FTWENFER. FIHEEFN, EEUEMLEERANAE. PERAREN.

Suppliers and Customers

HERRE S

1.95  The Seller has provided the Buyer with a correct list of top fifteen (15) suppliers (by

attributed expenses) (with Affiliates aggregated for purposes hereof) for the Group’s business,
together with the aggregate amount of revenues received or expenses paid to such business
partners. To the Knowledge of the Seller and the Guarantor, each such supplier can provide
sufficient and timely supplies of goods and services of reasonable quality in order to meet the
key-performance-indicator requirements of the Group’s business consistent with prior
practice. No member of the Group has experienced or been notified of any shortage in goods
or services provided by its suppliers or other providers and none of the top fifteen (15)
suppliers would not continue to provide to, or purchase from, or cooperate with, respectively,
or that it would otherwise alter its business relationship with, the Group at any time after the
Closing on terms substantially similar to those in effect on the date hereof, in any case. There
is not currently any dispute pending between any member of the Group and any top fifteen
(15) suppliers.
H7CRBETRE T EEMER 15 LAUER GREMAFE, &R HKNERB T &0
B WML E, WNATERERESEREERNARNS T EER. BE
FERNZE, SELES R IR B AT 78 & K S 5 SRR, LI
AESEFER B B AE RO E AR R, W B DA AR — B, EEM T B R RIE
WAL (B R B A SR AR B (R BRI A, HLAT 15 BRI RN S L B 14
fFIEFEER AR . BEE A MEAIE, ARG E AR, SENTARE R 1
5 ZHER L R ATF AT B I ARIR A 47 -

1.96  The Seller has provided the Buyer with a correct list of top fifteen (15) customers (by
attributed expenses) (with Affiliates aggregated for purposes hereof) for the Group’s business,
together with the aggregate amount of revenues received or expenses paid to such business
partners. To the Knowledge of the Seller and the Guarantor, no Group Company has received
any notice or no significant customer has ceased, or will cease, to use the services of the
Group, or has substantially reduced or will substantially reduce, the use of such services at
any time, nor that the above is likely to occur or that the Transaction would cause the above to
occur. No Group Company is involved in any material disputes or any proceeding with any
customer. There is no potential credit deficiency with any customer which may enable it to
fulfill its payment obligations due to the Group. Neither the Group nor its customers are in
material breach or default under any contract between the Group and its customers. No Group
Company has received any complaints from any third party (including customers of the
Group) concerning alleged defects in their goods or services provided.

BHCHEFRETREER 15 2% F GREAFH, SABKEHBT&0EHE
) MR E, UMANCEEETS B AERNRRN ST AR,

BRI KRR, BAEMEREEFFIESRE LEREBNRY, hRKIERK
DB RIBIR A AR B O, TR PEA A B AT o AR B AT AT A B 5 K BT Al
FRUFEERME, WoREEE MR REIRBRENE=) (BREEF) #RF.

Data Protection

B R

1.97  The Group has in place reasonably necessary procedures to ensure that its business can
continue without material disruption in the event of breakdown or performance reduction or
loss of data in relation to any information technology.
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SEECR I EELENER, URBRERESBMTHRES R, e TR ERNE
DUF, HEBREAAZE R THEMBEET .

1.98  The Group have, in accordance with reasonably industry practice, taken precautions to
preserve the availability, security and integrity of the data and information stored.

SEORB ST RIBGIRIED 5, UMREBFFHIIBIE RN AL, 24t
e

1.99  The Group have at all times complied in material respects with all of their obligations under
all applicable Laws regarding the collection, use and protection of personal data relating to
employees, customers, suppliers and other persons, including without limitation obtaining any
and all consents necessary for such collection and use. The Group have taken all steps
necessary and appropriate (including without limitation implementing and monitoring
compliance with adequate measures with respect to technical and physical security) to ensure
that such personal data is protected against loss and against unauthorized access, use,
modification, disclosure or other misuse, and no person has gained unauthorized access to or
made any unauthorized use of any such personal data maintained by the Group.

SEEEE U HABARKSE. SAMMREET. BF. AERKEMABREAN
PogRiAsE, AEERLENEE. EECRIGEEREE, REEABBRRER.
RS RER L MR A

Proceedings
A

1.100 There is no ongoing claims, demands or proceedings pending or, threatened against the Group
Companies by any Authority or before any courts or other juridical entities.

SEB AT RGEMIEEETEEE FRIRR. ERERFA, RSB T B
o I8 ATV B B At B VA A I AT
Brokers and Finders

&L AR

1.101 None of the Group Company has any contract with any broker, finder or similar agent with
respect to the Transaction, and none of them has incurred any liability for any brokerage fees,
agents’ fees, commissions or finders’ fees in connection with this Agreement or the
consummation of the Transaction.

EEAFSUEMELAN . BRABIEURE NI ERRAZSEE, HAREGZ
AL 5 e E AR E . REE. HE&sP N BENEL.

Thai-Specific Representations and Warranties

The Seller represents and warrants to the Buyer as follows:

5 A B 51 i T Bk B R -

1.102 there are no outstanding liabilities, claims or disputes in connection with Dejinchang
Thailand’s participation in Talesun.

A 2= BB E B Talesun 2B FIEATFAEMEMAR T 52 EFH. RBHFE.

1.103  All capital contribution obligations relating to Dejinchang Thailand’s former shareholding in
Talesun have been irrevocably assumed by the transferee and duly discharged, and there are no
circumstances which may give rise to any such liabilities after Completion.

RBES B Talesun Z BTHFRATES BRI th & 2 530 © i 258 7 A T HgH R 17
CZEET, HAFER SRR T RE S BURR R 1.
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1.104

1.105

1.106

1.107

1.108

1.109

All registered encumbrances and their rankings affecting the assets of the Group Companies in
Thailand are limited to those expressly disclosed to the Buyer, and no undisclosed mortgages,
charges, pledges or other security interests exist.
HERBVEEB AR EENTACELZ AL EBRIEFERRCHESMETE
, BAFEARTARB G HIR. R0, B {rrEs.

No consent, approval, notification or other action under Thai competition laws is required in
connection with the execution, delivery and performance of this Agreement.
Kbk #E TN RBETARRERERFERFEMARE A Bk hAT
.,

The execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby will not (i) result in a breach or termination of, or give any
counterparty the right to terminate or vary, any Material Contract, or (ii) require the consent or
approval of any counterparty.
AWk 5 E . AT RIBAT USRI R TR ZHAE (1) EBULE KRS FEA AL
» IAERTAE & RS #IEEE A R R, = G) FREREAEREY T2
) = g .

(a) The work rules of each Group Company in Thailand comply in all material respects with
applicable Thai labour laws, and any non-compliance will not result in a material adverse effect;
ZRBEB AR Z TAERAERA ERFEIF BN KBS 8L, BEMAEE
BB G I8 ME R AR &

(b) All social security contributions required to be made by each Group Company in Thailand
have been duly paid in full within statutory deadlines, or any non-payment will not result in a
material adverse effect; and

BB B RIE AN 2 B A AL & ORI & 3 EVE e BRI R AR AR, SR
REAEIA T ERERFFEZE,; &

(c) All foreign employees of each Group Company in Thailand hold valid work permits, or
any absence thereof will not result in a material adverse effect.

ZEBEB AR A INER BYFEHE R TEHTE, BT RANAFEREL
ARRE.

The Group Companies are legally entitled to use all intellectual property necessary for the
operation of their business in Thailand as currently conducted, without third-party consent or
payment obligations, and such use will not be revoked, suspended or otherwise restricted as a
result of the transactions contemplated by this Agreement.

REAFAREZHERERBMRREEBFTLTFZNE MBERZEN, BEFNE
BEAAESSATERN, BZ% AN G EARHRIE T2 5 M.+
fit 77 Z IR

Each Group Company in Thailand has, and will continue to have after Completion, full and
valid rights and privileges under all BOI promotion certificates and IEAT rights applicable to
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its business. All material conditions attached to such BOI promotion certificates and IEAT
rights have been complied with, and no event has occurred which, with the giving of notice or
the passage of time, would result in the suspension, withdrawal or termination of such rights.

ZEEEEAFARARUR TR NFAE TR EARCREZREY (BOD #EFELT
REREHRF (BAT) #F|. H5Z%5% BOI & EEE KX IBAT HFERE 26 &R IEM4
By, HAR AR AR 8 R R FUE IR BB A P b WE s
(CEA
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SCHEDULE 7

REPRESENTATIONS AND WARRANTIES OF THE BUYER
H7 IR 5L AR 78

The Buyer warrants to the Seller on the terms of clause 8 as follows:

Capacity of Buyer
HITHIge S

1.1 The Buyer has the requisite power and authority to enter into, and to perform its obligations
under this Agreement.

BT A B A ek 00 B AT KR P A IR HE

1.2 Upon satisfaction of the Conditions set out in Schedule 3, the Buyer has obtained or satisfied
all corporate, regulatory and other approvals, or any other conditions, necessary to execute
and perform its obligations under this Agreement.

TR MR 3 FTBIRAFR, H7 CRG N A RIT B IT A RS BT A
v B R A, B

1.3 The Buyer is a company incorporated and validly existing under its Laws of incorporation and
is not insolvent or unable to pay its debt as they fall due.

B 7R — R E LR R A MRS A A AT, BARBA N B B
ST R BRI DL

1.4 Entry into and performance by the Buyer of this Agreement will not result in the Buyer being
in reach of any provision of its memorandum and articles of association, by-laws or
equivalent constitutional documents or result in the Buyer being in breach of any Laws and
regulations under the Laws of its incorporation.

B RENBTAWE NG SBULE R AR HEMR. I RISEE [ ) 3 & SR
sk, MAEREHIE RAKIRALIARRE RS E .

Valid Obligation
ABBEH

1.5 This Agreement constitutes legal, valid and binding obligations of the Buyer in accordance
with its terms.

iR BT IR ARG AR EAEARINES .

No Default
EIRL

1.6 The execution, delivery of and performance by the Buyer of its obligations under this
Agreement does not and will not, and this Agreement does not and will not conflict with, or
constitute a default or breach under any provision of:

B NNBETAGEIA T BHENTR, URAKGEAS, WA GRU TR
RAEER, WAEERRAEIE .

(a) any order, judgment, decree or regulation or any other restriction under Law of any
kind by which it is bound or submits to; or

(AT 2 AR ERIRE RIE R & AR, VEA . VEREOLBMR S B¢
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(b) any agreement, instrument or contract to which it is a party or by which it is bound
except for any such default or breach that would not result in a material adverse effect
over its ability to consummate the Completion.

HAE A ERT R EARMOEMAE. CEREF, EAFEMAeH s
FRAZ 5 I BE J138 R EE K AF R B B A BRI

Previous Disclosures 5GEf# R HIE

1.7

All information publicly disclosed by the Buyer (the “Previous Disclosures”) is and was, when
supplied or published, to the knowledge of the Buyer, true and accurate in all material respects
and not misleading in any material respect as at the respective dates of such Previous Disclosures.
All expressions of opinion or intention contained in the Previous Disclosures were made by the
directors of the Buyer on reasonable grounds and were truly and honestly held by the directors of
the Buyer at the respective dates of such Previous Disclosures, and there were no other facts
known to the directors of the Buyer the omission of which would make any such statement or
expression in any of the Previous Disclosures misleading in any material respect in the context in
which the Previous Disclosures were made and as at the respective dates of such Previous
Disclosures.

BAARBENAREE ( “SEBEEERE" ) BEHFM, EHERULELSAY
W, fERTEERTHYAREMERE, AATMETEERERS . LiTkERES
A R REEE, HHE FEFENEGEREEY, WESANES DRSS
2R REERE, BB EE RN 0T b DR IR 70 76 45 AT 4 R B0 35 18 T8 E
AR R R TEATM ER SR A RSN EE.

Share Capital

1.8

1.9

As at the date of this Agreement, the Buyer has 1,955,570,000 Shares in issue.
BEAHZRDM, BT R 41,955,570,0008% .

Save as publicly disclosed by the Buyer and except for any share options (including employee
share options) of the Buyer in issue as at the date of this Agreement, no unissued share capital
of any member of the Group is under any option or agreed conditionally or unconditionally to
be put under any option and no person has an outstanding warrant, pre-emptive right or any
other right of any description to require shares to be allotted or issued by any member of the
Group.

BB CAMBENERN, REBZEAGEHE T BTN ARG IE (aiEE
SR 5 ERERAARKREEAMKREITIRGERRRNEZT, TRE
LA R BT A R L BRI T, BT N LA MR AT AR
R BB A R AR, TR BT A A A 7 B S BB AT IR AR

Insolvency

WEHER

1.10 No resolution has been passed for the winding-up or any other reorganisation or restructuring

of the Buyer or its subsidian'es

RTek I A7 I BB S MU B MR,

Neither the Buyer or any of its subsidiaries is insolvent or subject to any bankruptcy,
insolvency, moratorium or similar proceedings under Applicable Laws.

BT SHATTH R A R BN, TFARRBETE AR R 2T HE. B,
AR AR B AR A BRI AT 3

Schedule 7-2



Consideration

HH

1.12 The Cash Consideration paid hereunder is sourced exclusively from its own lawful funds, and
in no event derived from or connected with any illegal or criminal activities.

WRBA RN ST REHEEMREETEANEGERES, WEEABFRTARE
BRI B IL TR IS B B

1.13  The Consideration Shares, when allotted and issued will be fully paid up, free and clear of all
mortgage, charge, pledge, lien or other security interest or any option, restriction, claims, right
of first refusal or any other encumbrance of any kind, listed on the Main Board of the Hong
Kong Stock Exchange and rank pari passu in all respects with other Shares in issue on the date
of issuance, including the right, with effect from Completion, to vote and to receive all
dividends and distributions which may be declared or paid at any time after Completion.

R R BT, AEB O AR, AL AR, 5D, i, BHERE
EHABE R R, TRIRAEATHIRE. RE. RE. B EESEM M N EE S
B, WRHEDTBHEZAER LR, BE—VI77HER#ETEH SRTHRHAR G
ZHFSERN, S5 BEH R R L AR AT AT i B KRBT B BT A i
BRI IRHITER .
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SCHEDULE 8

B 8
MANAGEMENT ACCOUNTS
FERHE
EHAEE
2025.1-6
ARTFIT

BB 1,541,051
Y R A (1,432,302)
EA 108,749
FoAh i 28 19,797
R 5 BGR I BHE R 58

( [PERTHR] ) WTFZRETH (9,481)
HERSTHBH (13,100)
EHBH (32,405)
FoAtE N/ (G H)
Rl R A (22,598)
BRATRT B/ (T 1) 50,962
B %R (9,191)
FNER]/(FH) 41,770
ERRERE GHAD 259,003
Dividend paid (34,554)
ERROERE R 266,219
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Transfer to share capital
Transfer to R AT

B
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10
26,958
60,411

7

510,825

7,000
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99,095
6,112
63,582

616,371
345,081

1,877,294

708,125
1,035,818
126,537
36,775

236,192
2,533
7,207

2,153,187

(275,893)
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42,500

55,204

179,708
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10,112
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ANNEX A

B A

FORM OF RESIGNATION LETTER
B E S

Reference is made to the sale and purchase agreement, dated as of 28 August 2025 (the “SPA”), by and
among Jin’s Investment Limited 4 [K#& & F fRA &), Jin Zhenghhua (£ F#) and Time Interconnect

Technology Limited (F& R} FR A F]). Unless otherwise stated, capitalised terms used herein shall
have the same meanings as those defined in the SPA.

ZRIR S KKEF R AF Jin's Investment Limited. 4% Jin Zhenghhua & [ BRE A R A
7] (Time Interconnect Technology Limited)A2025F8 H 28 H # 5] I B B tik (“BrBE S thig)

o BRAEREMRY, ATHFARERGEBE R EBNAZRAGHASR.

In connection with the transactions contemplated under the SPA, effective upon the Completion Date,
1, , a [director/officer*] of [Group Company*], a company
incorporated in [*] with limited liability (the “Company”), do hereby resign from the office of director
of the Company.

AW BEBEWERE TRESTHOXS, B SHRBEHEEK, XA
, [REAFHH[EF/ERBEY], ZARH/—KEER
BOLKAREBERAT (A7) , R AREERSE.

I hereby waive any and all rights and claims against the Company arising out of my service with, and
resignation from, the Company, and agree not to bring any action of any nature against the Company
in connection with my service with, and resignation from, the Company.

A8 N BT R IR AR A A A ) R IR AN 2 ) B A TS 2 A AT A] K BT MR AR B, 3 R = Rk
A NTE AR IR NG A 5] B R T I & RRAA -

This letter is executed voluntarily, unconditionally and irrevocably.

FEER B, MR EA TR EER.

Date H }i:
Namelth 4 :




ANNEX B
fi i B

FORM OF TAX DEED
HBSLRAE

THIS DEED OF TAX INDEMNITY is made on the [+] day of [+] 2025
B SR 20254 [« H [« HE AT

BETWEENE] &7 :

(1) JIN’S INVESTMENT LIMITED & K& FEFRAF, a company incorporated in the British
p

@

Virgin Islands with limited liability, whose registered office is at Aegis Chambers, 1st Floor, Ellen
Skelton Building, 3076 Sir Francis Drake’s Highway, Road Town, Tortola, VG1110, British Virgin
Islands (the “Seller™);

& RIFEHRAF JIN'S INVESTMENT LIMITED, — 54788 4L sU R B st M AL A R
BEAA], M3 R A7 A Aegis Chambers, 1st Floor, Ellen Skelton Building, 3076 Sir
Francis Drake's Highway, Road Town, Tortola, VG1110, British Virgin Islands (“&5) ;

Time Interconnect Technology Limited (P& 3 £ $7 F R A 7] ), an exempted company
incorporated under the laws of the Cayman Islands with limited liability, whose registered office is
at Windward 3, Regatta Office Park PO Box 1350, Grand Cayman KY1-1108, Cayman Islands (the
“Buyer”); and

BE 5 RH A R /A 7] (Time Interconnect Technology Limited), — ZX MR 2 Bt S5 M AL
FIEERR AR EAAT, HiFMPERE 7R Windward 3, Regatta Office Park PO Box 1350,
Grand Cayman KY1-1108, Cayman Islands (“875”) ; &

(3) DEJINCHANG INVESTMENT LIMITED & B#EH MR A, a company incorporated in

the British Virgin Islands with limited liability, whose registered office is at Aegis Chambers, 1st
Floor, Ellen Skelton Building, 3076 Sir Francis Drake’s Highway, Road Town, Tortola, VG1110,
British Virgin Islands (the “Company”).

8% B % IR\ 5 DEJINCHANG INVESTMENT LIMITED, — B4 i B S 21
WAL B R EL A, HiEMHEEN A Aegis Chambers, 1st Floor, Ellen Skelton Building,
3076 Sir Francis Drake's Highway, Road Town, Tortola, VG1110, British Virgin Islands (“/&]”
)

WHEREAS A

A

Pursuant to the Agreement (as defined below), the Seller agreed, inter alia, to sell the Sale Shares
(as defined in the Agreement), and the Buyer agreed to purchase the Sale Shares, on and subject to
the terms and conditions therein contained.

W= CERRTIO , BHRR, REMAERS, HERERD (ERRGH , B
TIREEEHERA, ERHPEE RGO G%E

The parties to this Deed intend to enter into this Deed pursuant to the terms of the Agreement.

BB X T A BRI o R AR ET S A R

BY WHICH IT IS AGREED as follows:
BIIRABWT:

1.

DEFINITIONS AND INTERPRETATION & 3 {2



1.1

1.2

1.3

1.4

1.5

Unless expressly defined in this Deed, all capitalised terms used herein shall have the same
meanings as ascribed to them in the Agreement.

BRAEEARBHUIMER, BRIASPEANITAE XSHTEERA R BT M
0P el il

In this Deed, unless the context requires otherwise:

EARET, RELTXAFER:

“Agreement” means the agreement dated 28 August 2025 entered into between the Seller,
the Guarantor and the Buyer, relating to the sale and purchase of the entire issued share
capital of the Company;

“Whaz R E 7 REAME FR2025F8 A28 HEI L HIHaE, BMREE AT KEE
AT A

“Relief” means any relief, allowance, set-off or deduction in computing profits, right to
repayment of Taxation available to any of the Company or any Group Company’s credit or
granted by or pursuant to any legislation or otherwise relating to all forms of Taxation;
“ROB FEERTH AR R B Sy ERG . HRSHEINRR, B EUTAMEBRAEE
WA BARB SR SR T7 R TR IRERER], DU BRATA T M B AH B
AR e Al % R Bk B

“Tax Claim” means any claim, assessment, notice, demand or other document issued or
action taken in respect of Tax taken by or on behalf of the Inland Revenue Department of
Hong Kong, The State Taxation Administration of the PRC, The Revenue Department of
Thailand, the General Department of Taxation of Vietnam or analogous authority or
regulator as the case may be, which indicates that the Company or any Group Company (a)
is liable to repay any refund received from Tax Authority (save and except in relation to
clawback of commercial building allowance) or (b) is liable or is sought to be made liable
for any payment of any form of Taxation or ( ¢) is to be deprived of any Relief which Relief
would, but for such claim, assessment, notice, demand or other document issued or action,
have been available to the Company or any Group Company;

“MBFRBE IR SIS R . PREEFREEE. REMRBEM. BEREE R
AR E RS (RBRMNE) REBRERERBIMEMERE. b, B,
ZOR B BRI ATE), KA B SUEA &R A B (a)F BT E BB
W B FETIR R (B R AR B E B B RRA) Sh(b)H BT B R IE
AT B RLIR BT R B AR B )RR R BT (T RO, T RO o JE s R B . 5
e A ESRECHAR S MRS ST ED, AT B A B BUE TR A m A

In addition and subject to clause 1.1, words and expressions defined in the Agreement shall,
unless the context otherwise requires, have the same meanings when used herein.

oAb, WEREHELUENRERT, WHETEB0ABNRE, RIELTXAFEK,
B RIFEASC AR 6 F B B A A 5 38

In this Deed, unless otherwise stated, references to Clauses are to clauses of this Deed, words
importing the singular include the plural and vice versa, words importing a gender include any
gender and references to persons include bodies corporate or unincorporate.

EAZET, RIERERMW, BERNSIAREARENGR, BEGIOEEE X
IR, Fon—REVERINEE OIEMER, WS EEE A EBRIEE AN ERE.

Headings are for convenience only and shall not affect the construction of this Deed.

BREMRTESE, NERELZBIOEE,



1.6

2.1

In this Deed, references to provisions of legislation are references to the provisions of the
relevant legislation as in force at the date of this Deed but shall be deemed to include references
to all statutory modifications, re-enactments, replacements and extensions of those provisions
now or hereafter in force.

AT T, BLIEMRSCH 3| R 154 A 3245 0 418 R ARRE SLiE o5 A, (B8
PR AOBHELR AL EEN. EFtE. BHRABERNIIMH, EmERTE
BB AR .

INDEMNITY 2%

Subject to as hereinafter provided, the Seller hereby agrees and covenants with the Company
and the Buyer that it will fully indemnify and at all times keep fully indemnified the Company
and the Buyer on demand from and against any of the following matters, where such matters
occurred, arose or existed prior to the Completion Date: fR1E LA FIRE, HFHFE = I H
NEI KRBT, HWBEARBRETESR, MU T&E (WZEFERTE/RE S
A EERAE) WARRETEHSEEE, UEAMEESEFEREATRE
Ji, HERIEE:

(a) the amount of any and all Taxation falling on the Company or any Group Company in
connection with any Tax Claim resulting from or by reference to any income, profits,
gains, transactions, events, matters or things earned, accrued, received, entered into or
occurred before Completion;

oA BAEAT SR B 24 7] BUE AR B RS TR E R EMIE, ZMBREL
MR ES S B AT R . R, W3, ATarsi @A TN . FIE. s
o~ B FIREEFMESE

(b) any and all losses, damages, costs (including all reasonable legal costs), charges,
expenses, interests, fines, penalties or other liabilities ( other than internal costs or
expenses of management) which the Company, the Buyer may reasonably and properly
incur in connection with:

~FE BB A EAEE A R T RN EMEERE. BE.
A (BRETE GEKERRA) - B B, FIE. 8. SeREMmE
£ (AEEE A BB RN -

(i) the settlement of any Tax Claims or any of the matters referred to in Clause
2.1(a);
AEARI RS 2R B B3R 2.1 () 168 BT IR A A B TE ) AR 5

(i) any legal proceedings in which the Buyer or any Group Company claims under
or in respect of this Deed and in respect of which final judgment is given in
favour of the Buyer, or any Group Company; or
BT BUE TS B A R R BB A SR h RIS AR VR T, Hmsk
FIRFEE T AT AR B

(1i1)  the enforcement of any such settlement, judgment, award or decision;

BATAET BRI . FIUR . BIREIRE 5

() the amount of indirect transfer tax falling on the Company or any Group Company in
connection with the indirect sale of the PRC and Vietnam incorporated Group
Companies as a result of the Transaction.

DRI 52 5 My L5 ] 1 45 P B AR R R M ARSZ I SR A ], A B B A 4R B A )
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SNl AZS g s 2 B e X

For the purpose of Clause 2.1, in the event of any deprivation of any Relief, there shall be
treated as an amount of Taxation for which liability has arisen, the amount of such Relief or (if
smaller) the amount by which the liability for any Taxation of the Company would have been
reduced by the Relief if there had been no such deprivation as aforesaid, applying the relevant
rates of Taxation in force in the period or periods in respect of which Relief would have applied
or (where the rate has at the relevant time not been fixed) the last known rate and assuming that
such amount of Relief was capable of full utilisation by the Company.

B2 MG S, MRBEEMBENORE, BREACEERERETHNEE, ZEEA
BB EREL (BN WnRRAE BRI, A R AR AR I B AT A HE K] R RS i
T HE, 8 RORR A B A R O R R B AR 2R B (A 7 A+ R B R B E AR
) REBECHBE, WA B RHATSF A ZROR 5.

This Deed does not cover any Tax Claim and the Selller shall be under no liability under this
Deed in respect of Taxation:

FEUE R BB RS, BEITEREE TRRIBAABATE(T:

(a) to the extent that provision, reserve or allowance is made for such Taxation or Tax
Claim in the audited Accounts of the Group;

ERMEE IR E o O RZMIESA B R . RE SR 8RN

(b) for which the Company is primarily liable as a result of transactions in the ordinary
course of normal day to day trading operations since the Completion Date;

23 A B 5E R H IR A IR F B W A S R AE B2 th 038 2 M = B & B HAIE;

(©) to the extent that such Taxation or Tax Claim arises or is incurred as a result of the
imposition of Taxation or Tax Claim as a consequence of any retrospective change in
the law, published rules and regulation or interpretation thereof coming into force on
or after the date hereof or to the extent such Taxation or Tax Claim arises or is increased
by an increase in rates of Taxation on or after the date hereof with retrospective effect;
FERZA TR RS RE A 3295 0 E O Bl B A VR . S84 103 R R
I B AR I A e W) e 580 B T A R B BB N,  SRYE R ARTE AR B R
REIAITE A B2 S B sl 12 ROA SR S0 n i 2 AR B i S I, H A A B
W1

(d) to the extent that such Tax Claim arises or is incurred as a result of or arising from the
sale or disposal or transfer by the Company of any shares in the Company, or loans
owing by the Company, effected after Completion;

TEZMBS R B R A RE SERR AT B9 4 3] B IO SR S il B liERE, SRR
S B R 2 AR R B i E 5

(e) to the extent that such liability for Taxation would not have arisen but for any act,
transaction or omission by the Buyer, the Company carried out, effected or occurred
after Completion other than any act or transaction as a result of any error or irregularity
existing or accrued prior to Completion or any act or transaction taken to rectify such
error or irregularity;
EZMIARELERE T . AFETRBET . BRBEENEMITE. THE
mAMAGELENGEN, (EFTRETFESREIATME RS AR, A
AU IE SR R BN AR 8 TR B AR ARTAT 2B 5 R A1

® to the extent that such Taxation or Tax Claim would not have arisen but for any act or
transaction carried out by, or omission of, the Seller or the Company prior to
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33

Completion at the request by the Buyer or with the written consent of the Buyer;
FERZATAEIR B R JE 8 T B A TE e AT B B 7 B R B B R B
EATRMEMIT RIS, RRATAEEENEEN;

(2) to the extent that any Tax Claim would not have arisen but for any voluntary treatment
by the Buyer, the Company of any assets or liabilities of the Company on or after
Completion being different from their treatment in the audited financial statements of
the Company issued before Completion or the Accounts; or
FEARIAR S REEE AE B 7 A R TE S8 BURF Bl 4% 3 B) BT AT 1 22 50 & 1B 1T
] B IR i 2 B 58 B I 9 Y ) A R IR B AR B B R R R B AP 1 R 5 SR T T A
EELNHEREN; =

(h) to the extent that such Taxation or Tax Claim is the subject matter of a claim covered
by and already satisfied by the Buyer under the Agreement.

FEZBIARR B RERE T REHZCRENCREMRE T EEHENBEN.

The limitations contained in Clause 2.2 shall not apply where a Tax Claim arises as a result of
fraud, gross negligence or wilful misconduct on the part of the Seller or the Guarantor.
2.3 I PR ANE RS B B 7 Sl AR A BERRE . BB R MBS AMELN
MBS B

CLAIMSZ& B

In the event of any Tax Claim arising, the Buyer shall, give or procure the Company to give
written notice thereof to the Seller within seven (7) Business Days after it becomes aware of
any Tax Claim in respect of which a claim may be made against the Seller pursuant to this Deed
and shall provide all relevant details and supporting documents then available in relation to the
Tax Claim to the Seller.

MR FEEMRBREE, HI7EE LB AR A RS E 7 It M R B MR 5%
RER-EMEEERN, AEGEHBREA AR E 7 EHEmEm, bERILER
RIS SR AURS R B A B A BT A AR B R B R SR A A B T

The Buyer shall procure the Company to provide such information and documentation, take
such action and appoint such solicitors and other professional advisers to act in the name of the
Company in accordance with the Seller’s instructions (but not otherwise) given within seven
(7) Business Days after the date of the notice given pursuant to Clause 3.1 or not later than
seven (7) Days prior to the date on which the Taxation under the Tax Claim is due and payable
whichever is earlier as the Seller may in its reasonable discretion request to avoid, dispute,
resist, appeal against, compromise, settle, postpone or defend any Tax Claim and any
determination or adjudication in respect thereof subject to the Buyer and the Company being
indemnified and secured to their reasonable satisfaction by the Seller from and against any and
all losses, liabilities (including additional Taxation), damages, interests, fines, penalties, costs,
charges and expenses which may be thereby incurred by the Buyer or the Company.

BB AR R T TR K-S BEE R N E R ERA S, REUTENE
RARRATA A BE BRI i R By AR A3 MG B @z B L(DEE EHNEA
BRMBRETORIRZBEMSBHI R (UREZEALE) HHPER (BARL
HAT30 AR ZBITE, DG, FiR. . LR 2%, @ik, B
FEATT AR5 R i LA R B A B A AT R S BB, (BB 7R B B 5 & S R AN 4
R, HHAZETHA R TRFLBESHEMMAEEL. B4 (BFEMIE |
RE. AR, SR 88, A, BRAMZ.

In the event that any Tax Claim is or has been discharged or suffered by the Company (whether
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3.5

by payment or by the loss of any Relief and whether or not any defence or dispute of the Tax
Claim is ongoing), the covenant given hereunder shall take effect as a covenant by the Seller
forthwith to indemnify the Company an amount, in the currency in which the Tax Claim was
paid, and equal to the amount so paid under a Tax Claim.

MRATAT IR B REE O O R AR BATHRER (2B IB A ST RO 18K,
MR R EM R B2 T EFEEIT) , AR T4 T MR BRI 4 2L,
ERET LR AR —ESHNA, ZERUMRNBRBOEEE, SRR
BB R ST &R,

The Seller shall not disclose any information or documents (or their contents) provided by the
Buyer or the Company pursuant to this Clause 3.4 to any person without obtaining the prior
written consent of the Buyer. This Clause 3.4 shall not prohibit disclosure or use of any
information if and to the extent:

AERTHEEMRAR, BT AR REMAABTEE 5 A JRIEA 53 AR A AT
BRSO (BENE) o WRIECUTHEN, 4534585 -5 5 o6 AT &k

(a) the disclosure or use is required by any law, applicable securities exchange (including
the rules or guidelines issued by the Stock Exchange, the Hong Kong Securities and
Futures Commission or any other supervisory, regulatory or governmental body);

Az, EREESZST (BEBEA. BEEANEFHRREAE
BAT MRS . BB BEUTHER MR R sidE 51D BERY 38 5fd s

(b) the disclosure or use is required for the purpose of any judicial proceedings or any other
agreement entered into under or pursuant to the Agreement or the disclosure is required
to be made to a Tax Authority;

Ry AT A] FVERE P SRR 38 5 sk 5T L AR AT HAt iR 0 H (0T B R BUE A, =R
i 2 (R ML M B 48

() is publicly available or otherwise in the public domain prior to or at the time of
disclosure;

TEIR T W B A 2o B AT A B DA A 7 2 A SE 4

(d) the disclosure is made to auditors and professional advisers of the Seller on a need-to-
know basis; and

LR ELAN TG LB b 1m B 07 i) 2 SR AN SRR B 7R . &

(e) the disclosure is made with the written approval of the Buyer.

R T B AT 4

No claim in respect of this Deed may be brought against the Seller unless the Seller shall have
received a written notice from the Buyer giving reasonable particulars of such claim:

BRIEE e DL T MR AT U B B 7 S th i E TR A, 2OBMERMA M RE A8
sEfl, BRINEREBABHEITRH RS

(a) within ten (10) years from the date of this Deed, in the case of any claim arising from
or in connection with the indirect transfer of PRC taxable income (including under SAT
Bulletin [2015] No. 7 (“Bulletin 77)); or

WA A R R TS (BB RER R RS R[2015] 875 A %
CT00) O MEEREZ AR, RAHARBEHBEEST (100 £R; 5%

(b) within seven (7) years from the date of this Deed, in the case of any other claim.

wmERANEREE, RABEARERMEE (7) F£X,
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PAYMENTSfH2k

Any payments under this Tax Indemnity for which the Seller is liable shall be so payable not
later than on the following dates: B J7 {5 AF 75 5 18 5295 1B & &= AT A4 2 E AN B A LA
T HEIAT

(a) if the Taxation liability giving rise to a Tax Claim involves an actual payment of
Taxation by the Company or any Group Company, five (5) Business Days before the
date on which that Taxation becomes due and payable to the relevant Tax
Authority(ies);

IR BB R IREAE R A A SUT B A7 TR AHRIE, R &%
FUIRZIHARE (S s AR B AR S AR T (SR 21

(b) if the Taxation liability giving rise to a Tax Claim involves a denial or loss in whole or
in part of a Relief, the date falling five (5) Business Days after the date when the Seller
has been notified by either the Company and/or the Buyer; and
W AR ARG R K RIR B AR R 2B e RSB R Rl , Bl 7 R/
BBAMETRLGEEER: &

(©) if any costs become payable by the Company, any Group Company or the Buyer in
connection with any Taxation liability or this Tax Indemnity, no more than five (5)
Business Days before that the Company, the Group Company or the Buyer (as the case
may be) becomes liable to pay such costs,

WRAF] S AR A 7 8 E J7 AT A0 TH B AT BlA AR 75 P 18 324 1T AT 4]
A, HIAEIBAE. EBEARSER CGRIBWME) A BT %ERA
HS)yEEEH,

All payments made under this Deed shall be made gross, free of any right of counterclaim or
set-off and without deduction or withholding of any kind other than any deduction or
withholding required by law.

IRIBASZIRAE BB T TR E R LR, AL RFESHRIEE RS, B ARET(T
FRIARFIIRE TR, IR B SR AT IR TR R ST .

If the Seller makes a deduction or withholding required by law from a payment under this Deed,
the sum due from the Seller shall be increased to the extent necessary to ensure that, after the
making of any deduction or withholding, the recipient receives a sum equal to the sum it would
have received had no deduction or withholding been made.

IR BT AR R EORPEA R T IAT A @ AT IRk SN, B 7 B 0 & 5E s In 5
DEMFE, CEREETEMMBETENL, RUWERINSRER R REET
FIIRER R A Y B () & 58

REFUNDSIB 2k

If, after the Seller has made any payment pursuant to this Deed, the Company, the Group
Company or the Buyer shall receive a refund of all or part of the relevant Taxation, the
Company, the Group Company or the Buyer shall repay to the Seller within five (5) Business
Days from the day receiving such refund a sum corresponding to the balance of the refund
remaining after deducting the aggregate of any costs, charges and expenses payable or sustained
or incurred by the Buyer and/or the Group Company in recovering such refund and the amount
of any additional Taxation which may be suffered or incurred by the Group Company and/or
the Buyer in consequence of such refund.

WEREE T RBA B DEAT KR, A7, EEAFSE R &3 48
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10.

MIAHRE, ~F]. REAFRETEERBIZERZARLGMEED NEE T HE
8 — AR R INRR E 7 e/ B A ) AR AL B 2R K B O A B AR 3 B A AT AR AR
AR R HERR,  DARSRE A R) /e B 7 R OB BRI AT e 52 B AR AT fTBE AT AR
TRG AR AR FRARER I 3KIH

NOTICESI& 4]

The provisions of clause 17 of the Agreement (mutatis mutandis) shall be incorporated in and
be deemed to be part of this Deed.

WEBITENEE (ELEBHD RN EIE 3R 5 AT i — 4
BINDING EFFECT#3R /7

This Deed shall enure to the benefit of and be binding on each party and their respective
successors and permitted assigns but shall not be assigned by any party without the prior written
consent of all other parties to this Deed.

REUBEH ST R AR B BRI BAB RN R FLYRS), ERGRRER
ARESTELAEARR, M A EEEATE.

ENTIRETY OF DEED AND SEVERABILITY ¥4 (K] 52 8 A 0] 408

The terms and conditions herein contained constitute the entire agreement between the parties
relating to the subject matter hereof and shall supersede all previous communications, oral or
written, between the parties with respect to the subject matter hereof which are inconsistent
with the provisions of this Deed.

A SR AT BRSNS 7 L B A A 3288 X B IR e B g, IR AR
FHZ MR ARE EEF AN AR DR E TR E, & EE AR iR
A —E.

Any provision of this Deed prohibited by or unlawful or unenforceable under any applicable
law actually applied by any court of competent jurisdiction shall, to the extent required by such
law, be severed from this Deed and rendered ineffective so far as is possible without modifying
the remaining provisions of this Deed. Where, however, the provisions of any such applicable
law may be waived, they are hereby waived by the parties hereto to the full extent permitted by
such law to the end that this Deed shall be valid, binding and enforceable in accordance with
its terms.

W SR A S BT AR BB A (TG B ARV Bt S B F R T R VE R R R .
VR AT, RIERZEREORIEE N, 2k IR A< 323 b 23 B X6 75 7T AR 10 40
ENARM, TAMERA SR AR (B, W AL AT P VA 83 2 T DA
BEE, RIS TR B RE R U AT B R K E R B e e, DM A B AR AR
A2 BEIRIWTTHAT

AMENDMENT/&ET

This Deed may be varied, amended or modified only by any supplemental agreement executed
as a deed by all parties.

AR R H T & EARBRTHR A RETEE., BTaiEM.
COSTS AND EXPENSES i 212 A

Each party to this Deed shall bear its own legal and professional fees, costs and expenses
incurred in relation to the negotiation and preparation of this Deed.
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12.

B M5 T TEAAYE S B AR AR G R e G R EE M EEEA . S4B
3o

COUNTERPARTSE| 4

This Deed may be executed in one or more counterparts, and by the parties on separate
counterparts, but shall not be effective until each party has executed at least one counterpart
and each such counterpart shall constitute an original of this Deed but all the counterparts shall
together constitute one and the same instrument.

KRBT L — R Z B AT, WHETERBNEIA LRIT, HEAG—HED
AT —RIARA LR, 0BT R AR R, (AR B B R — 5
FFKISCE .

GOVERNING LAW AND JURISDICTION& B3 A 5] G i i

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

ARBEZEHEBFEEE R EEEEEE, ST RREZEBERENIEEE 7%
B

[Remainder of the page intentionally left blank, execution page follows]
[FERGHSFEET: #EHUT]



IN WITNESS whereof this Tax Deed has been executed as a deed under seal and delivered on the
day and year first above written.

LEAARBRECOR ER O ERERHAMEARBEE L.

THE SELLER
-]

SEALED with the COMMON SEAL of
JIN’S INVESTMENT LIMITED 4[5
BEERAT and

SIGNED by

JIN ZHENGHUA (&)

BELEKEEHFRAT JIN'S
INVESTMENT LIMITED{¥]

AZE N HIIN ZHENGHUA (£H4%)
BE

In the presence of:
R
[Name of witness]

[REBARA]

N N N N N N N N N N N N N N e N N

THE COMPANY

SEALED with the COMMON SEAL of
DEJINCHANG INVESTMENT
LIMITED #2% EREERAF and
SIGNED by

BLETERBRERAA
DEJINCHANG INVESTMENT
LIMITED

ABEWHUATALER)

In the presence of:
R#
[Name of witness]

[RFBALEA]

N N N N N N N N N N N N N N



THE BUYER
=i}

SEALED with the COMMON SEAL of
Time Interconnect Technology Limited
(ERMBEAMRAT) and

SIGNED by

Cua Tin Yin Simon (] K4R)

# LB BA R A (Time
Interconnect Technology Limited)¥]
AE W HCua Tin Yin Simon  (F]RK4R)
BE

In the presence of:
REA
[Name of witness]

[REEALEA]

N N o N N N N N N



ANNEX C

Byt C

Form of Lock-up Undertaking
HERHERR

THIS DEED OF LOCK-UP UNDERTAKING is made on [e].
I EARETURE L] «

BY:
MAT

JIN’S INVESTMENT LIMITED £ K& HFRA ], a company incorporated in the British Virgin
Islands with limited liability, whose registered office is at Aegis Chambers, 1st Floor, Ellen Skelton
Building, 3076 Sir Francis Drake’s Highway, Road Town, Tortola, VG1110, British Virgin Islands (the
“Seller”);

& RIFEHRAE JIN’S INVESTMENT LIMITED, —X7ESBAHE N BRI MBI ERE
AR, HEFMIEE RN A Aegis Chambers, 1st Floor, Ellen Skelton Building, 3076 Sir Francis
Drake's Highway, Road Town, Tortola, VG1110, British Virgin Islands (“BJ5™) ;

IN FAVOUR OF:
25

Time Interconnect Technology Limited (FE RFIH:ABRA F]), an exempted company incorporated
under the laws of the Cayman Islands with limited liability, whose registered office is at Windward 3,
Regatta Office Park PO Box 1350, Grand Cayman KY1-1108, Cayman Islands (the “Buyer”); and

VE R H IR A 7] (Time Interconnect Technology Limited), — ZXAR 5B S B B =R 5T MRS
EREAREMLAT, HiEMERARWindward 3, Regatta Office Park PO Box 1350, Grand
Cayman KY1-1108, Cayman Islands (“EH™) ;

WHEREAS 2

(A) The Seller is a party to the share purchase agreement dated 28 August 2025 between, among
others, the Buyer and the Seller (the “Agreement”).

BEHRBETRACEEITERES TN 2025 4 8 A 28 HEET 2 sk (‘" ) MEZEF -

(B) Pursuant to the Agreement, the Seller has agreed to provide this Lock-up Undertaking in favour of
the Buyer.

R > EARERETREASRERES -

BY WHICH IT IS AGREED as follows:

P24 Wap 10
1. Interpretationf#fE
1.1 Unless otherwise defined, all capitalised terms in this Deed shall have the same meaning of

the same terms as defined in the Agreement.

BRAERARER, ARETIERRAEERTG ST E BNRELEAREE R,



1.2

2.1

In construing this Deed:

FRREAS SR

(a) the rule known as the ejusdem generis rule shall not apply and accordingly general
words introduced by the word “other” shall not be given a restrictive meaning by
reason of the fact that they are preceded by words indicating a particular class of acts,
matters or things; and

A A FEEEIR R (ejusdem generis rule) , Kk, DA“HAR—3 3| AK—f%
i, AEHEBTERRRFEATA FHEHBFWERZ AR5 T R H R
#2; K

(b) general words shall not be given a restrictive meaning by reason of the fact that they
are followed by particular examples intended to be embraced by the general words.

— A REAN R AR S BB A ) T I B T IR BN 38, 320 T AR
FFEFTIREE I B5% -

LOCK-UP UNDERTAKING
HEAA

The Seller hereby irrevocably agrees, undertakes to and covenants with the Buyer (for itself
and on behalf of its subsidiaries) that the Seller shall not during the 48-month period
immediately following the period commencing on the Completion Date (“Lock-up Period”),
offer, pledge, charge, sell, contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant or agree to grant any option, right or warrant to purchase or
subscribe for, lend, make any short sale or otherwise transfer or dispose of (nor enter into any
agreement to dispose of or otherwise create any options, rights, interests or encumbrances in
respect of), either directly or indirectly, conditionally or unconditionally, any of the
Consideration Shares or any interest therein (including, but not limited to any securities that are
convertible into or exercisable or exchangeable for, or that represent the right to receive, any
such capital or securities or any interest therein), subject to the following release in phases

B EHATHMEMAE. AZEEHES (AHEGAERBARZFZR 2k, #H
TIAERE e ARt 2 N+ /\ (48) EAHIH (e O W, E%ﬁﬁ% i
A A AR R, BE. B, ROIHE. HE. STV HESY. HE TR
BEEXN. BREEMUENENSY. RURFEBR UM E SRR . #ER
HERRERE . . BTRAERS, SUHMTREESEE (NABET LTS
BULHAR T ERSLAEFTRARE . R ERER B , EAREROGSREE
i (BFEENRRATERA ., FTHEAAc A, SRRBEGIER AT ESH
FALATRE T REFI AT ) o LT /P BOREH 2 HERR Ah

(a) Upon the expiration of the first 24 months of the Lock-up Period, 40% of the Consideration
Shares shall be released from the restrictions under this Clause 2.1 and may be freely
transferred or disposed of by the Seller;

SHE A E 2408 A JBW1E, 40%MIRER D EAREZ RS2 1R, E7e E hisE
R B R E A

(b) Upon the expiration of the first 36 months of the Lock-up Period, an additional 30% of the
Consideration Shares (cumulatively 70%) shall be released from the restrictions under this
Clause 2.1 and may be freely transferred or disposed of by the Seller; and

FUEHIE 36 A JEMIR, BIPB0%MAER G (REHT0%) AR FEZAE2 1R H,
B B MRS R B SR &

(c) Upon the expiration of the full 48-month Lock-up Period, the remaining 30% of the
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5.1

5.2

Consideration Shares (cumulatively 100%) shall be released from all restrictions under this
Clause 2.1 and may be freely transferred or disposed of by the Seller.

SERRASHE A SEE MR, FIER30%AMER G (REF100%) B2k 252.1
TR R, EI7T B B sR B2 B .

Any purported sale, transfer, assignment, creation of Encumbrance, disposal or dealing in
breach of this Deed shall be void and of no effect.

TR RASER e MBETR &, HE, B, RUEEAE. RESURHE, 13
B, WAEEALFART

NOTICES& 41

The provisions of clause 17 of the Agreement (mutatis mutandis) shall be incorporated in and
be deemed to be part of this Deed.

WA BITIRNERE (RULEBMD) BN R A A5 i — 6 4
BINDING EFFECT&IR /7

This Deed shall enure to the benefit of and be binding on each party and their respective
successors and permitted assigns but shall not be assigned by any party without the prior written
consent of all other parties to this Deed.

ARBEHATT RS BEAANG T BB BEOR, ERERTIEH
AR TEAEEOAR, EA—IT A EEEARE.

ENTIRETY OF DEED AND SEVERABILITY 3248 [{) 52 8t 1 v] 42 i

The terms and conditions herein contained constitute the entire agreement between the parties
relating to the subject matter hereof and shall supersede all previous communications, oral or
written, between the parties with respect to the subject matter hereof which are inconsistent
with the provisions of this Deed.

B P EE R A T Z MR A R R REIH N B R, WWERR
B 07 Z B A ARG B F TR BT SE AT D EREE TV, 15 LoVl Bl A 3208 10 i
A~

Any provision of this Deed prohibited by or unlawful or unenforceable under any applicable
law actually applied by any court of competent jurisdiction shall, to the extent required by such
law, be severed from this Deed and rendered ineffective so far as is possible without modifying
the remaining provisions of this Deed. Where, however, the provisions of any such applicable
law may be waived, they are hereby waived by the parties hereto to the full extent permitted by
such law to the end that this Deed shall be valid, binding and enforceable in accordance with
its terms.
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AMENDMENT/&ET

This Deed may be varied, amended or modified only by any supplemental agreement executed
as a deed by all parties.
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COSTS AND EXPENSES & <1 & Fi

Each party to this Deed shall bear its own legal and professional fees, costs and expenses
incurred in relation to the negotiation and preparation of this Deed.
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COUNTERPARTSE!| 24

This Deed may be executed in one or more counterparts, and by the parties on separate
counterparts, but shall not be effective until each party has executed at least one counterpart
and each such counterpart shall constitute an original of this Deed but all the counterparts shall
together constitute one and the same instrument.
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GOVERNING LAW AND JURISDIC TION & i - E il 5] YA i b

This Deed shall be governed by and construed in accordance with the laws of Hong Kong and
the Parties agree to submit to the non-exclusive jurisdiction of the courts of Hong Kong.
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IN WITNESS whereof this Deed has been executed and delivered as a deed on the date first above

written.
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THE SELLER
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SEALED with the COMMON SEAL of
JIN’S INVESTMENT LIMITED &K
BEFMRAT and

SIGNED by

B EEREEHRAF
JIN'S INVESTMENT LIMITED

In the presence of:
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