Dated 14 March 2024

INDEMNIFERS
(THE PERSONS NAMED IN SCHEDULE 1)

INFAVOUR OF

FUJING HOLDINGS CO., LIMITED
(8% 7 HIERA RNE)

(for itself and as trustee for the Subsidiaries)

DEED OF INDEMNITY




THIS DEED is made on 14 March 2024
BY:-

THE INDEMNIFERS whose names and addresses are set out in Schedule 1 (each an
“Indemnifier” and collectively the “Indemnifiers”)

IN FAVOUR OF:-

FUJING HOLDINGS CO., LIMITED (& % ¥ B4 & & R 2 3 ), a company
incorporated in the Cayman Islands as an exempted company with limited liability whose
registered office is at Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman,
KY1-1111, Cayman Islands, with the principal place of business in Hong Kong at Unit 16,
28/F, One Midtown, 11 Hoi Shing Road, Tsuen Wan, Hong Kong (the “Company™) for
itself and as trustee for each of its subsidiaries (the “Subsidiaries™).

WHEREAS

(A) As part of the Share Offer (as defined below), the Company is proposing to offer
100,000,000 new ordinary shares with nominal value of US$0.01 each (the “Shares”)
for subscription by way of public offer and placing and has applied for the listing of,
and permission to deal in, its Shares on the Main Board of The Stock Exchange of
Hong Kong Limited (the “Listing™):

(B) Mr. Ying Jie (J& &), holder of PRC (as defined below) identity card number
I10110195909121530, whose last known address is at 3t 7 77 )% I B 3% 1L 10 & &
i d & F 2730447740155 (“Mr. Ying”), was a shareholder of Qingdao Fujing
Agriculture Development Company Limited (5 & & 5 B £ M 4 & | 3)
(“Fujing Agriculture™), a company established under the laws of the PRC.

(C) Pursuant to the shareholders’ resolutions passed on 6 February 2020, Fujing
Agriculture was converted from a joint stock company into a limited liability company
(the “Conversion™). Immediately prior to the Conversion, Mr. Ying held 312,000
shares (the “Unclaimed Shares™) in Fujing Agriculture. Upon the Conversion. Ms.
Bi Ailing (£ % %), holder of PRC identity card number 370225196210180425 and
whose address is at \L R & R AT KEHTEMER BERBE E4 1058828 1
402 7 ("Ms. Bi™), was registered as having made contribution of RMB2.487,500 to
Fujing Agriculture, which in substance represents RMB2,175,500 contributed by Mr.
Bi Ailing and RMB312,000 contributed by Mr. Ying.

(D) Subsequently, for the purpose of the Listing, the Company through its Subsidiaries
acquired the entire equity interest of Fujing Agriculture, which thus became a wholly-
owned Subsidiary of the Company as at the date hereof. In this connection, Ms. Bi
made a declaration of trust on 3 November 2023 whereby she declared that she held
624 out of the 3,315 shares in GREAT WINNER INVESTMENT HOLDINGS



LIMITED (7% 4% & 42 BX A IR 2 3]), a company incorporated under the laws of the
British Virgin Islands (“Great Winner™) and one of the corporate shareholders of the
Company, on trust for Mr. Ying to represent his interest in Fujing Agriculture.

(E) The Indemnifiers have agreed to give certain indemnities in favour of the Company
and the Subsidiaries, subject to the conditions set out in this Deed.

IT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 In this Deed, including the recitals, unless the context otherwise requires, the
following words and expressions shall have the respective meanings as set forth
below:

“Affected means the parcels of land, buildings and other

Properties™ properties occupied by the Group Companies with
respect to which the relevant Group Companies may
have been in breach of the usage or do not possess
relevant approvals and permits, prior to this Deed
becoming unconditional;

“business day” means any day (other than a Saturday or Sunday) on
Y
which banks in Hong Kong are open for business
generally throughout their normal business hours;

“event” includes (without limitation) any act, omission or
transaction and, but without limitation, any distribution,
failure to distribute, acquisition, disposal, transfer,
payment, loan or advance and reference to any event on
or before any date shall be deemed to include any
combination of two or more events the first of which
shall have taken place on or before that date;

“Estate Duty means the Estate Duty Ordinance, Chapter 111 of the

Ordinance” laws of Hong Kong and references to the provisions of
the Estate Duty Ordinance are references to the
provisions of the Estate Duty Ordinance as in force at
the date of this Deed and all statutory amendments,
modifications and re-enactments of those provisions
now or hereafter in force, including the amendments to
the Estate Duty Ordinance which took effect on the
Relevant Date;

“Group means the Company and the Subsidiaries and “Group
Companies™ Company” shall be construed accordingly:;



4(HK$3$
“Hong Kong”
“Inland Revenue

Ordinance”

“Listing Date”

“Litigation
Liabilities”

“Non-compliance
Liabilities™

“PRC”

“Prospectus”

“relevant transfer”

“Relevant Date”

means Hong Kong dollars, the lawful currency of Hong
Kong;

means the Hong Kong Special Administrative Region
of the PRC;

means the Inland Revenue Ordinance, Chapter 112 of
the laws of Hong Kong;

means the date on which dealings in the Shares
commence on the Main Board of The Stock Exchange
of Hong Kong Limited, which is expected to be on 28
March 2024;

shall have a meaning given by it under Clause 6 of this
Deed;

shall have a meaning given by it under Clause 7.1(a) of
this Deed:;

means the People’s Republic of China, which for the
purpose of this Deed, excludes Hong Kong, Macau
Special Administrative Region and Taiwan;

means the prospectus to be issued by the Company on
or about 20 March 2024 in connection with the Share
Offer:

in relation to any person means a transfer made by that
person of any property other than an interest limited to
cease on his death or property which he transferred in a
fiduciary capacity being a transfer made on or before
the date on which the Listing becomes unconditional. A
transfer made by a person of any property other than an
interest limited to cease on his death or property which
he transferred in a fiduciary capacity means a
transaction of the kind described by the words “a
transfer of any property other than an interest limited to
cease on his death or property which he transferred in a
fiduciary capacity” in section 35 of the Estate Duty
Ordinance interpreted in accordance with the provisions
contained in section 3 of the Estate Duty Ordinance;

means February 11, 2006, the date on which the
Revenue (Abolition of Estate Duty) Ordinance 2005



“Relief”

“RMB”

“Share Claim”

“Taxation”

“Taxation Claim”

came into effect;

includes any relief, allowance, set-off, loss or deduction
in computing profits, right to repayment or credit
granted by or available pursuant to any legislation or
otherwise relating to all forms of Taxation;

means Renminbi, the lawful currency of the PRC;

means any assessment, claim, counterclaim, notice,
demand or other documents issued or action taken by
Mr. Ying or his lawful successors or assignees in
respect of the Unclaimed Shares;

means the offer of the Shares of the Company for
subscription or purchase by the members of the public
in Hong Kong, and institutional and professional
investors, as more particularly described in the
Prospectus;

means: (a) all forms of taxation, duties, rates or other
impositions whenever created or imposed and whether
of PRC, Hong Kong, Cayman Islands, or any part of the
world and without prejudice to the generality of the
foregoing includes profits tax, provisional profits tax,
interest tax, salaries tax, property tax, any form of value
added tax, estate duty, death duty, capital duty, stamp
duty, withholding tax, rates, customs and excise duties
and any interest, penalty or other liability arising in
connection with the imposition or nonpayment or delay
in payment of such forms of taxation and generally any
tax, duty, impost, levy or rates or any amount payable
to the fiscal, revenue or customs authorities whether of
PRC, Hong Kong, Cayman Islands, and or any other
part of the world; (b) such an amount or amounts as is
referred to in Clause 1.2; and (c) all costs, interest,
penalties, charges and expenses incidental or relating to
the liability to taxation or the deprivation or
cancellation of Relief or of a right to payment of
taxation which is the subject of the indemnity given by
Clause 3 or 4 to the extent that the same is/are payable
or suffered by the Group Companies or any of them;

includes (without limitation) any assessment, claim,
counterclaim, notice, demand or other documents
issued or action taken by or on behalf of any fiscal,



1.2

1.3

1.4

1.5

1.6

revenue, customs or any other statutory or
governmental authority whatsoever in Hong Kong or
any other part of the world from which it appears that
the Group Companies or any of them are liable or are
sought to be made liable for any payment of any form
of Taxation or are deprived or are sought to be deprived
of any Relief which Relief would but for the Taxation
Claim have been available to the Group Companies or
any of them;

“Representative” means such one or more of the Group Companies as the
p

Indemnifiers shall reasonably consider appropriate to
take such action as is provided in Clause 10;

“Notified Address” means the addresses set out in Clause 13.3; and

“US$” means United States dollar(s), the lawful currency of
the United States of America.

If there is any loss, reduction, modification, cancellation or deprivation of Relief,
there shall be treated as an amount of Taxation for which a liability has arisen the
amount of such Relief, 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 the Group
Companies or any of them (as the case may be) had sufficient profits or gains
against which Relief might be set or given.

In this Deed, words importing the singular include the plural and vice versa, words
importing gender or the neuter include both genders and the neuter and references
to persons include bodies corporate and unincorporated.

In this Deed, headings are for convenience only and shall not affect the
construction of this Deed.

In constructing this Deed:

(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 of things; and

(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.

The Schedule to this Deed forms an integral part of this Deed and any reference



3.1

to this Deed shall include a reference to the Schedule.

CONDITIONS PRECEDENT

The provisions contained in this Deed are conditional upon the Listing. If the
Listing does not occur on or before 28 March 2024, or such later date as the parties
may agree in writing, this Deed shall terminate and, except as otherwise provided
in this Deed and without affecting any rights which have accrued prior to
termination (including with respect to a breach of this Deed), no party shall have
any further obligation to the other parties under this Deed.

ESTATE DUTY INDEMNITY

The Indemnifiers shall jointly and severally indemnify and keep indemnified each
Group Company on demand against any depletion in or diminution in value of its
assets as a direct or indirect consequence of, and in respect of any amount which
any of the Group Companies may hereafter become liable to pay, being:

(a)  any duty which is or hereafter becomes payable by the Group Companies or
any of them by virtue of section 35 of the Estate Duty Ordinance under the
provisions of section 43 of the Estate Duty Ordinance by reason of the death
of any person and by reason of the assets of the Group Companies or any of
them being deemed for the purpose of estate duty to be included in the
property passing on his or her death by reason of that person making or
having made a relevant transfer of any property on such individual’s death
to the Group Companies or any of them;

(b) any penalty imposed on the Group Companies or any of them under section
42 of the Estate Duty Ordinance by reason of the relevant Group Company
making default in the performance of any obligation to give information on
the death of any person under section 42(1) of the Estate Duty Ordinance;

(¢) any amount recovered against the Group Companies or any of them under
the provisions of section 43(7) of the Estate Duty Ordinance in respect of
any duty payable under section 43(1) or section 43(6) of the Estate Duty
Ordinance by reason of the death of any person and by reason of the assets
of the Group Companies or any of them being deemed for the purpose of
estate duty to be included in the property passing on his death by reason of
that person making or having made a relevant transfer of any property on
such individual’s death to the Group Companies or any of them; and

(d)  any amount of duty which the Group Companies or any of them are obli ged
to pay by virtue of section 43(1)(c) of the Estate Duty Ordinance in respect
of the death of any person in any case where the assets of another company
are deemed for the purpose of estate duty to be included in the property
passing on that person's death by reason of that person making or having



4.1

4.2

made a relevant transfer to that other company and by reason of the Group
Companies or any of them having received any distributed assets of that
other company on their distribution within the meaning of the Estate Duty
Ordinance but only to the extent to which the Group Companies or any of
them are unable to recover an amount or amounts in respect of that duty
from any other person under the provisions of section 43(7)(a) of the Estate
Duty Ordinance.

TAXATION INDEMNITY

The Indemnifiers shall jointly and severally indemnify and at all times keep each
of the Group Companies indemnified against Taxation falling on any of the Group
Companies resulting from or by reference to any income, profits or gains earned,
accrued or received (or deemed to be so earned, accrued or received) prior to this
Deed becomes unconditional or any event occurring or deemed to occur on or
before such date whether alone or in conjunction with any other event whenever
occwring and whether or not such Taxation is chargeable against or attributable
to any other person, firm or company including any and all Taxation resulting
from the receipt by any of the Group Companies of any amount paid by the
Indemnifiers under this Deed.

Clause 4.1 does not cover, and the Indemnifiers shall be under no liability in
respect of, Taxation:

(a)  to the extent that provision has been made for such Taxation in the audited
accounts of the Group Companies for the three years ended 31 December
2022 and nine months ended 30 September 2023; or

(b) falling on any of the Group Companies in respect of any period commencing
on or after 1 October 2023 unless liability for such Taxation would not have
arisen but for any act or omission of the Indemnifiers, the Group Companies
or any of them (whether alone or in conjunction with some other act or
omission) otherwise than in the ordinary course of business on or before the
Listing Date; or

(c)  tothe extent that such Taxation arises or is incurred as a consequence of any
change in the law or the interpretation thereof or practice by the Hong Kong
Inland Revenue Department or any other relevant authority anywhere
having retrospective effect coming into force after the date on which the
Share Offer becomes unconditional or to the extent that such Taxation arises
or is increased by an increase in tax rate after the Share Offer becomes
unconditional with retrospective effect (except the imposition of or an
increase in the rate of Hong Kong profits tax or any tax of anywhere else in
the world on the profits of companies for the current or any earlier financial
period),
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PROVIDED THAT where any provisions made for such Taxation in the audited
accounts of the Group Companies for the three years ended 31 December 2022
and nine months ended 30 September 2023 is finally established to be an over-
provision, then the Indemnifiers’ liability shall be reduced by an amount not
exceeding such over-provision.

No claim shall be made against the Indemnifiers in respect of the indemnity given
by Clause 4.1 unless written notice thereof shall have been given to the
Indemnifiers within seven years after the date on which this Deed shall become
unconditional save that such time limit shall not apply in any case where a claim
arises as a result of fraud or tax evasion.

INDEMNITY AGAINST CLAIMS

The Indemnifiers jointly and severally undertake to indemnify and keep
indemnified the Group Companies on demand against any actions, claims, losses,
damages, costs, charges or expenses which may be made, suffered or incurred by
any of them in respect of or arising directly or indirectly from any Taxation or
Taxation Claim or Litigation Liabilities, Non-compliance Liabilities or any other
claims which are the subject of the indemnities hereunder including, but not
limited to, all reasonable costs (including legal costs), expenses and other
liabilities which the Group Companies may properly incur in connection with:

(a)  the investigation, assessment or the contesting of any claim or liability;

(b)  the settlement of any such claim or liability;

(¢) any legal proceedings, investigations or claims that may be brought against
the Group Companies which exceed the relevant amounts of provisions
made by the Company for the three years ended 31 December 2022 and nine
months ended 30 September 2023 and are not otherwise indemnified by any
other parties under any contractual obligations; and

(d)  the enforcement of any such settlement or judgment.

LITIGATION INDEMNITY

The Indemnifiers shall jointly and severally indemnify and at all times keep each
of the Group Companies indemnified against all the costs (including legal costs,
which shall be indemnified at the time incurred), expenses, losses, damages, cost,
charges and/or other liabilities (including all deductible amount under any
msurance policy, the “Litigation Liabilities”) incurred by the Group Companies
in connection with any litigation, arbitration, claim and/or legal proceedings
investigations and/or claims, the cause of action of or the event or incident leading
to, which occurs prior to the Share Offer becoming unconditional, to the extent
that such costs (including legal costs, which shall be indemnified at the time



7.1

8.1

incurred), expenses, losses and/or other liabilities exceed the relevant amounts of
provisions made by the Company (if any) in its audited accounts for the three
years ended 31 December 2022 and nine months ended 30 September 2023 and
are not otherwise indemnified by any other parties under any contractual
obligations.

OTHER INDEMNITIES

Each of the Indemnifiers jointly and severally undertakes to indemnify and at all
times keep each of the Group Companies fully and effectively indemnified on
demand against all claims, proceedings, judgments, losses, liabilities, fines,
penalties, payments, damages and any associated costs suffered by or incurred by
any member of the Group Companies as a result of, directly or indirectly in
connection with

(a) any non-compliance with any applicable laws and regulations by any
member of the Group Companies prior to this Deed becoming unconditional,
to the extent that such costs (including legal costs, which shall be
indemnified at the time incurred), expenses, losses and/or other liabilities
exceed the relevant amounts of provisions made by the Company (if any) in
its audited accounts for the three years ended 31 December 2022 and nine
months ended 30 September 2023 and are not otherwise indemnified by any
other parties under any contractual obligations.("Non-compliance
Liabilities™): and

(b) the Share Claim.
PAYMENTS

All payments made by the Indemnifiers under this Deed shall be made in full
without counterclaim or set-off or any restriction or condition and free and clear
of any deductions or withholdings of any nature. If any deductions or withholdings
are required by law, or that any payments made by or due from the Indemnifiers
under this Deed are liable for Taxation or the subject of a Taxation Claim (in the
hands of or against the Group Companies or any of them or otherwise) then the
Indemnifiers will be liable to pay to the Group Companies or the relevant Group
Company to whom the payments are made or due by virtue of Clauses 3, 4. 5. 6
and/or 7 and such further sums as will ensure that the aggregate of the sums paid
or payable under this Clause and Clauses 3. 4. 5. 6 and/or 7 shall, after deducting
therefrom all deductions or withholdings from, or Taxation or the amount of any
Taxation Claims in respect of, such sums, leave the Group Companies or the
relevant Group Company with the same amount as it would have been entitled to
receive under Clauses 3. 4. 5. 6 and/or 7 in the absence of any such deductions or
withholdings Taxation or Taxation Claims.

If any Taxation or Taxation Claim, or Litigation Liabilities, Non-compliance



8.3

9.1

9.2

10

Liabilities, Share Claim or any other claims which are the subject of the
indemnities hereunder is or has been discharged by the Group Companies or any
of them, the indemnities given hereunder shall take effect as covenants by the
Indemnifiers forthwith to reimburse the Group Companies or any such of them as
have so discharged the such claim for any loss or payment so discharged.

Where the Indemnifiers have no objection to the amount payable hereunder in
relation to any claim for Taxation, Taxation Claim, or Litigation Liabilities or
Non-compliance Liabilities or Share Claim or any other claims which are the
subject of the indemnities hereunder, the Indemnifiers shall pay to the Group
Companies or the relevant Group Company to whom the payments are due the
amount claimed or demanded on or before the third business day prior to the date
on which the Taxation, Taxation Claim, or Litigation Liabilities or Non-
compliance Liabilities or Share Claim or any other claims in question is due and
payable to the authority or official or person demanding the same. In case where
a claim or demand has been challenged or defended, the amount payable in
relation to Taxation shall be settled by the Indemnifiers within the period specified
in the order or ruling made by the relevant fiscal authorities or other relevant
authorities or the court in Hong Kong or any part of the world, as the case may be,
in connection with such claim, or if no time period is specified, on the third
business day following the date of such order or ruling.

DEFAULT OF PAYMENT

If any payment is required or due to be made hereunder by the Indemnifiers and
is not made within 14 days following such payment falling due then thereafter the
Company shall be entitled in respect of all and any dividends payable thereafter
to the Indemnifiers to set the same aside and place them in a separate account in
trust for the benefit of that one or more of the Group Companies to whom the
relevant payment under this Deed is due. Any sums transferred to such account
shall thereafter be paid to such one or more of the Group Companies as is due the
relevant payment under this Deed unless such payment under this Deed is the
subject of a bona fide dispute with the relevant taxation authorities, then the sums
shall be held in escrow on such terms as shall then be agreed between the parties
until resolution of such dispute and disbursed according to the manner in which
such dispute is resolved.

Any payment which is not made by the due date shall bear interest on such amount
calculated on a basis at two per cent per annum above the Hong Kong dollars
prime rate from time to time quoted by The Hongkong and Shanghai Banking
Corporation Limited (or in the absence of such a prime rate at such commercial
rate of interest as the Company shall reasonably select) from the date on which
payment should have been made in accordance with this clause until the date of
actual payment.

CONDUCT OF TAXATION CLAIM, , LITIGATION LIABILITIES OR
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11.
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NON-COMPLIANCE LIABILITIES OR SHARE CLAIM

If any liability for Taxation Claim, or Litigation Liabilities or Non-compliance
Liabilities or Share Claim arises, the Company shall by way of covenant but not
as a condition precedent to the liability of the Indemnifiers hereunder give or
procure that notice thereof is as soon as reasonably practicable given to the
Indemnifiers in the manner provided in Clause 13. Asregards any Taxation Claim,
or Litigation Liabilities or Non-compliance Liabilities or Share Claim, the
Representative shall, at the request of the Indemnifiers, take such action as the
Indemnifiers may reasonably request by notice to the Representative (provided
that the Indemnifiers make such request within a reasonable time of receipt by the
Indemnifiers of the Company's notice) to cause the Taxation Claim, or Litigation
Liabilities or Non-compliance Liabilities or Share Claim to be withdrawn, or to
dispute, resist, appeal against, compromise or defend the Taxation Claim, or
Litigation Liabilities or Non-compliance Liabilities or Share Claim and any
determination in respect thereof but subject to the Representative being
indemnified and secured to its or their reasonable satisfaction by the Indemnifiers
against all losses (including additional taxation), costs, damages and expenses
which may be thereby incurred provided that the Indemnifiers shall not make any
settlement of the Taxation Claim, or Litigation Liabilities or Non-compliance
Liabilities or Share Claim likely to affect the amount thereof or the future taxation
liability of the Group Companies or any of them.

REFUND OF TAXATION

[f after the Indemnifiers have made any payment pursuant to Clauses 3. 4 and/or
5 and any of the Group Companies shall receive a refund of all or part of the
relevant Taxation (whether pursuant to section 79 of the Inland Revenue
Ordinance or similar legislation elsewhere or otherwise), the Company (if it shall
receive such refund) shall repay or (if another of the Group Companies shall
receive such refund) shall procure repayment by such other of the Group
Companies to the Indemnifiers (or the relevant Indemnifiers, as the case may be)
as soon as practicable but in any event within 10 days from the date of refund
(subject to any delay caused by any governmental approval for the foreign
exchange remittance (if necessary) of such payment) a sum corresponding to the
amount of such refund less:

(a) any expenses, costs and charges properly incurred by the Group Companies
or any of them in recovering such refund; and

(b)  the amount of any additional Taxation which shall not have been taken into
account in calculating any other payment made or to be made pursuant to
this clause but which is suffered by any of the Group Companies in
consequence of such refund.

Any payments due by the Indemnifiers pursuant to the foregoing provisions of
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13.1

this Deed shall be increased to include such interest on unpaid tax as the Group
Companies or any of them shall have been required to pay pursuant to sections
71(5) or 71(5A) of the Inland Revenue Ordinance or similar legislation elsewhere
or otherwise.

COSTS

The indemnities given by this Deed shall cover all costs and expenses (on a full
indemnity basis) incurred by the Company or any of the Subsidiaries in
connection with any claim, penalties, fines or interest payable by the Company or
the Subsidiaries relating to any claim for which the Indemnifiers are liable under
this Deed and all payments shall be made free of any rights of counter-claim or
set-off.

NOTICES

Any notice or communication required to be given or made under this Deed shall
be in writing and shall be delivered personally or sent by fax or by registered or
recorded delivery post, postage prepaid to the relevant party at the address and fax
number set out below or such other address as may have been last notified in
writing by or on behalf of such party to the parties hereto. Any such notice or
communication shall be deemed to be served at the time, if delivered personally,
when the same is handed to or left at the address of the party to be served; if served
by prepaid registered/recorded delivery post, forty-eight (48) hours from the time
of posting subject as provided below. In proving service or making of any notice
or communication given under this Deed, it will be sufficient to prove, in the case
of a letter, that such letter was properly stamped, addressed and placed in the post
and, in the case of a fax, that such fax was duly despatched to a current fax number
of the addressee with the transmission report of the sender.

INDEMNIFIERS

Name:

ZHANG YONGGANG

Correspondence address . Huanhu North Road South,

Nanbu Village South, Rizhuang Town, Laixi,
Qingdao, Shandong Province, PRC

Facsimile number © +86 53288453977

Name:

WIDER INTERNATIONAL GROUP LIMITED

Correspondence address : Huanhu North Road South, Nanbu Village South,

Rizhuang Town, Laixi, Qingdao, Shandong
Province, PRC

Facsimile number . +86 53288453977
Contact person : Mr. Zhang Yonggang

THE COMPANY




Name : FUJING HOLDINGS CO., LIMITED

Correspondence address : Huanhu North Road South, Nanbu Village South,
Rizhuang Town, Laixi, Qingdao, Shandong
Province, PRC

Facsimile number ;. +86 53288453977

Contact person : Mr. Zhang Yonggang

14 GENERAL

14.1 This Deed may be entered into in any number of counterparts and by the parties
to it on separate counterparts, and each of the executed counterparts, when duly
delivered, shall be deemed to be an original, but taken together, they shall
constitute one and the same instrument.

14.2 The Indemnifiers agree that the indemnities, agreements and undertakings
hereunder (and the rights arising pursuant thereto) are given to and for the benefit
of the Subsidiaries notwithstanding that the Subsidiaries have not executed this
Deed, and are also given to the Company both for herself or itself and as trustee
for each of the Subsidiaries. The Indemnifiers agree and acknowledges that each
of the Subsidiaries shall be entitled to the full benefit of such indemnities,
agreements and undertakings to the same extent as if each Subsidiary had
executed this Deed.

14.3 The obligations and liabilities of the Indemnifiers under this Deed shall be joint
and several, but not several, or joint or several.

14.4 This Deed shall be binding on and shall ensure for the benefit of the successors,
assigns or legal personal representatives of each of the parties.

14.5 The whole or any part of the benefit of this Deed may be assigned by the Group
Companies or any of them but not by the Indemnifiers.

14.6 No delay or failure by any of the Group Companies to exercise any right or remedy
under any provision of this Deed will operate as a waiver and no single or partial
exercise of any right or remedy of any of the Group Companies shall preclude the
further exercise or enforcement of any such right or remedy.

14.7 Any liability to the Group Companies or any of them hereunder may in whole or
in part be released, compounded or compromised by the Group Companies or any
of them and if the Group Companies or any of them give time or indulgence to
the Indemnifiers under such liability, this will not affect their or its rights against
the Indemnifiers.

14.8 This Deed constitutes the entire agreement between the parties and replaces all



prior oral or written agreements, contracts, understandings and communications
between them regarding these matters.

15 GOVERNING LAW AND JURISDICTION

15.1 If at any time any provision of this Deed is or becomes illegal, void or
unenforceable in any respect, the remaining provisions hereof shall in no way be
affected or impaired thereby.

15.2 This Deed shall be governed by and construed in accordance with Hong Kong law
and the parties hereby irrevocably submit to the non-exclusive jurisdiction of the

courts of Hong Kong.

16 SERVICE OF PROCESS

16.1 The Indemnifiers irrevocably appoint Mr. Zhang Yonggang of Block 58,
Seinepongfei Estate, No. 85 Beijing East Road, Laixi, Qingdao, Shandong
Province, PRC as its agent to receive and acknowledge on his or its behalf service
of any writ, summons, order, judgment or other notice of legal process in Hong
Kong. The Indemnifiers agree that any such legal process shall be sufficiently
served if it is delivered to its agent for service at such address. If the said Mr.
Zhang Yonggang cannot continue to act as the agent for the Indemnifiers for any
reason then it shall forthwith appoint another agent in Hong Kong for the same
purposes and notify such appointment to the Company.

THIS DEED has been executed on the date stated at the beginning of this Deed.



SCHEDULE 1
INDEMNIFIERS

Name Registered office / Residential address,
as applicable

Zhang Yonggang Block 58, Seinepongfei Estate
(5& KR No. 85 Beijing East Road,
Laixi, Qingdao, Shandong Province
PRC
Wider International Group Limited OMC Chambers, Wickmans Cay 1, Road

(BEFEMEREERAMRN ) Town, Tortola, British Virgin Islands



IN WITNESS whereof this Deed has been executed as a deed on the day and year first
above written

SIGNED, SEALED AND DELIVERED )
By ZHANG YONGGANG (G4 Hl) )
in the presence of: ) / W

.............. Y AT

Witness name: [AJ {V\'I.AK

Addesst e 65 &;U pj bt 4l
L-(}W? Cﬂj ,Q/,jQLQ[y?

jwi“] p/c‘v?mcg




EXECUTED and DELIVERED

as a Deed under the COMMON SEAL of
WIDER INTERNATIONAL GROUP
LIMITED (B4 B FE4E M A kA 3E)

in the presence of:

— N N N N N N N
. %

(Ditector)
............. VYAV

Witness name: (L mz.«(

Address: /l/a ” 5’5 %Zj ) ‘:Z&(Y( ;QOacJ
1/5‘7’(7 Of’f]} A 'ZA]?QIC(O C/@

‘ @’ﬁ g&/m@



EXECUTED and DELIVERED )
as a Deed under the COMMON SEAL of )
FUJING HOLDINGS CO., LIMITED (8 &+ )
B ¥ERA PR 4)) )
in the presence of: %
> /%vm
)
) .
(Dlrector)

Witness name: Wv/ m 7.4

Address/(/ 2(5 Ef }A b&@(z@@]

/)(]Crf 74le
S «J%j@ J



Dated 14 March 2024

COVENANTORS
(THE PERSONS NAMED IN SCHEDULE 1)

in favour of

FUJING HOLDINGS CO., LIMITED
(8 % F EERARAE)

(for itself and as trustee for the Subsidiaries)

DEED OF NON-COMPETITION




THIS DEED is made on 14 March 2024
BY:

THE COVENANTORS whose names and registered office and residential address (where
applicable) are set out in Schedule 1 (each a “Covenantor” and collectively the
“Covenantors”);

IN FAVOUR OF:

FUJING HOLDINGS CO., LIMITED (& % ¥ H# & A R 2 §), a company
incorporated in the Cayman [slands as an exempted company with limited liability whose
registered office is at Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, KY 1-
1111, Cayman Islands, with the principal place of business in Hong Kong at Unit 16, 28/F,
One Midtown, 11 Hoi Shing Road, Tsuen Wan, Hong Kong (the “Company™).

WHEREAS

(A) As at the date of this Deed, the Covenantors are controlling shareholders of the
Company within the meaning of the Listing Rules (as defined below);

(B) The Company is applying for the listing of, and permission to deal in, the Shares (as
defined below) on Main Board of the Stock Exchange (as defined below); and

(C) In anticipation of the listing of the Shares (as defined below) on the Main Board of
the Stock Exchange which is expected to take place, and for the purpose of facilitating
the listing of the Shares, each of the Covenantors has agreed to enter into this Deed to
provide the Company, for itself and as trustee for each of the other Group Companies
(as defined below), with certain undertakings concerning non-competition with the
Business (as defined below).

NOW THIS DEED WITNESSETH as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 In this Deed, including the recitals, unless the context otherwise requires, the
following words and expressions shall have the respective meanings as set forth
below:
“close shall have the meaning ascribed to it under the Listing Rules
associate”

“Director(s)”  means the director(s) of the Company or any one of them;

“Board” means board of Directors of the Company;



“Business”

“Business
Opportunity”

“controlling
sharcholders™

“Group
Companies”

“holding
company”

“Hong Kong™

“Mhain Board”

“Lisfing™

“Listing
Rules™

"PRCT

“Prospectus”

“Share(s)”

means any business presently carried on by the Group
Companies and any one of them or any other business that may
be carried on by any Group Company [rom time to time during
the term of this Deed:

means any new business investment, engagement or other
business opportunity relating to the Business other than in the
Company;

shall have the meaning as set out in the Listing Rules;

means the Company and its subsidiarics and, where the context
50 requires, in respect of the period before the Company
became the holding company ol its present subsidiaries, the
Company’s current subsidiaries or the business operated by
such subsidiaries or their predecessors (as the case may be) and
“Group Company”™ mecans any one ol them:

has the meaning given that term under section 2(7) of (he
Companies {Winding Up and Miscellancous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong):

means the Hong Kong Special Administrative Region of the

PRC:

means the Main Board of The Stock Exchange of Hong Kong
Limited;

means the listing of the Shares on Main Board:

means The Rules Governing the Listing of Securities on the
The Stock Exchange of Hong Kong Limited. as amended,
supplemented or otherwise modilied from time o time:

means the People’s Republic of China. which for the purpose
ol this Deed, excludes Hong Kong, Macau Special
Administrative Region and Taiwan:

means a prospectus 1o be dated around 20 March 2024 and
issued by the Company in connection with the offer of the
Shares:

means ordinary share(s) with nominal value of USS0.01 cach
in the share capital ol the Company:



1.2

1.3

1.4

2

“subsidiary”  has the meaning given that term under section 15 of the
Companies Ordinance (Chapter 622 of the Laws of Hong
Kong) and “subsidiaries” shall be construed accordingly; and

“US§” means United States dollar(s), the lawful currency of the
United States of America.

References herein to Clauses and Recitals and Schedules are to clauses and
recitals in and schedules to this Deed.

Headings to Clauses are for convenience only and shall not affect the
interpretation of this Deed.

Unless the context otherwise requires, words importing the singular only shall
include the plural and vice versa and words importing natural persons shall
include corporations and unincorporated associations, and words importing the
masculine gender only shall include the feminine gender and the neuter gender
and vice versa.

UNDERTAKINGS

NON-COMPETITION

2.1

Subject to the terms and conditions of this Deed, each of the Covenantors hereby
irrevocably and unconditionally, jointly and severally warrants and undertakes to
the Company, on its own behalf and as trustee for each of the Group Companies
that during the period that this Deed remains effective, he or it shall not, and he or
it shall use his or its best endeavours to procure that his or its close associates and
any company directly or indirectly controlled by him or it (which for the purposes
of this Deed, shall not include the Group Companies) shall not, whether directly
or indirectly, whether for profit, reward or otherwise, whether as principal, agent,
shareholder, director, partner, consultant, lender or otherwise, and whether on his
or its own account or with each other or in conjunction with or on behalf of any
person, {irm or company or through any entities (except in or through any Group
Company), do any of the following:

(a) carry on, engage, participate or hold any right or interest in or render any
services to or otherwise be involved in any business which is in competition,
directly or indirectly, with or is likely to be in competition, directly or
indirectly, with the Business which is presently or may be carried on by any
member of the Group Company [rom time to time (the “Restricted
Business™), whether as a shareholder, director, officer, partner, agent, lender,
employee, consultant or otherwise and whether for profit, reward or
otherwise; and



2.2

2.3

(b) take any action which interferes with or disrupts or may interfere with or
disrupt the Business presently carried on by any Group Company or any
other business that may be carried on by any Group Company including, but
not limited to, solicitation of any of the then current customers, suppliers,
subcontractors, distributors (sub-distributors) or employees of any Group
Company;

(c) atany time employ any person who has been a director, manager or employee
of or consultant to any Group Company who is or may be likely to be in
possession of any confidential information or trade secrets relating to any
Group Company’s business without prior written consent from the Company;
or

(d) exploit his or its knowledge or information obtained from the Group
Companies to compete directly or indirectly with the Restricted Business,

PROVIDED THAT nothing in this Clause or this Deed shall preclude the
Covenantors from having any interest in any company engaging in any Restricted
Business (the “Subject Company™) where: (i) the Covenantors hold not more
than 5.0% of the entire issued shares or stock of any class or debentures of the
Subject Company which is or whose holding company is listed on any recognised
exchange (as defined under the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong)); or (ii) any Restricted Business conducted or engaged
in by the Subject Company (and assets relating thereto) accounts for not more than
5.0% of the Subject Company’s consolidated turnover or consolidated assets, as
shown in the Subject Company’s latest audited accounts provided that (i) there is
a holder (together where appropriate, with its close associates) with a larger
shareholding in the Subject Company than the aggregate sharcholding held by the
Covenantors and/or their respective close associates at all times and (ii) the total
number of the Covenantors’ representatives on the board of directors of the
Subject Company is not significantly disproportionate in relation to their
shareholding in the Subject Company.

Each of the Covenantors hereby undertakes that he or it shall not directly or
indirectly appoint any executive director in the Subject Company and that the
principal terms by which he or it (or their respective close associates)
subsequently invests, participates, engages in or operates the Restricted Business
are no more favourable than those offered to the members of the Group Company.

Save as his or its interest in the Group Companies and save as disclosed in the
Prospectus, each of the Covenantors hereby confirms that neither he or it nor any
of his or its close associates and/or companies controlled by him or it {other than
members of the Group Company) currently own, operate, participate, invest in or
carry on, directly or indirectly, whether as a director, sharecholder, partner, agent
or otherwise, whether for profit, reward or otherwise, the Restricted Business
otherwise than through the Group Company.



NEW BUSINESS OPPORTUNITIES

2.4 Each of the Covenantors hereby further irrevocably and unconditionally, jointly
and severally undertakes to the Company (for itself and as trustee for each of the
other Group Companies) that,

{(a) 1f any Business Opportunity is identified by or made available to him or it or
any of their respective close associates, whether directly or indirectly, it shall
and shall procure that their close associates (excluding the Group Companies)
shall refer such Business Opportunity to the Company on a timely basis and
in the following manner:

(1) he or it shall and shall procure that his or its close associates
(excluding the Group Companies) shall give written notice (the
“Offer Notice”) to the Company of such Business Opportunity within
seven days identifying the target company (if relevant) and the nature
of the Business Opportunity, the investment or acquisition cost, the
contact details of the third parties offering, proposing or presenting
the Business Opportunity to him or it and all other details reasonably
necessary for the Company to consider whether to pursue such
Business Opportunity;

(1)  the Company shall seek approval from the Board or a board
committee (in each case comprising, among others, independent non-
executive Directors) who do not have a material interest in the
Business Opportunity (the “Independent Board”) as to whether to
pursue or decline the Business Opportunity (in which any Director
who has an actual or potential material interest in the Business
Opportunity shall abstain from attending (unless their attendance is
specifically requested by the Independent Board) and voting at, and
shall not count towards the quorum for, any meeting or part of a
meeting convened to consider such Business Opportunity);

(iif)  the Independent Board shall consider the financial impact of pursuing
the Business Opportunity offered, whether the nature of the Business
Opportunity is consistent with the Group’s strategies and
development plans, the general market conditions in the Restricted
Business’s industry and any advice from independent financial
advisers, should the appointment of which be deemed necessary by
the Independent Board;

(rv) il appropriate, the Independent Board may appoint independent
financial advisers to assist in the decision-making process in relation

to such Business Opportunity;

{(v) the Independent Board shall, within 30 days of receipt of the Offer



Notice, inform the relevant Covenantors in writing on behalf of the
Company its decision whether to pursue or decline the Business
Opportunity;

(vi)  the relevant Covenantors shall be entitled but not obliged to carry on,
engage, invest, participate or be interested in such Business
Opportunity on the same, or less favourable, terms and conditions in
all material respects as set out in the Offer Notice if he or it has
received a written notice from the Independent Board declining the
Business Opportunity; and

(vif)  if there is any material change in the nature, terms or conditions of
such Business Opportunity pursued by the relevant Covenantors, he
or it shall refer such Business Opportunity as so revised to the
Company in the manner as outlined in this Clause 2.4 as if it were a
new Business Opportunity.

OTHER UNDERTAKINGS

2.5

3

In addition, each of the Covenantors hereby further irrevocably and
unconditionally, jointly and severally undertakes to the Company (for itself and
as trustee for each of the other Group Companies) that,

(a)

(b)

(©)

(d)

he or it shall provide all information necessary for (i) the annual review by
the independent non-executive Directors with regard to the compliance with
this Deed by him or it; and (ii) the enforcement of this Deed;

he or it shall make annua] declaration and disclosure in compliance with this
Deed in the annual reports of the Company;

in the event of any disagreement as to whether or not any activity or proposed
activity of the Covenantors constitutes a Restricted Business, he or it shall
procure that the matter be determined by the independent non-executive
Directors of the Company whose majority decision shall be final and binding;
and

the independent non-executive Directors of the Company will review, on an
annual basis, the compliance of each of the Covenantors with their respective
non-competition undertaking and in particular, the right of first refusal in
relation to any Business Opportunities and that the Company will disclose
decisions on matters reviewed by the independent non-executive Directors
relating to the compliance with, and the enforcement of, this Deed in the
Company’s annual report or by way of announcement to the public;

CONDITIONS PRECEDENT




3.1

wh

h
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6.1

The provisions contained in this Deed are conditional upon the Listing. 1{ the
Listing does not occur on or before 28 March 2024, or such later date as the parties
may agree, this Deed shall terminate and. except as otherwise provided in this
Deed and without affecting any rights which have accrued prior to termination
(including with respect to a breach of this Deed), no party shall have any further
obtigation to the other parties under this Deed.

DURATION AND TERMINATION

Subject to Clause 3, this Deed shall take effect from the date hercof and shall
continue i force in relation to each Covenantor until terminated in accordance
wilh Clause 4.2.

The respective obligations of each of the Covenantors under this Deed shall
terminate on the carliest of the date on which such Covenantor ceases to hold
directly or indirectly in aggregate 30.0% or more of the entire issued share capital,
or otherwise ceases Lo be a controlling shareholder, of the Company or the Shares
ol the Company ceasc to be listed and traded on Main Board (except for temporary
suspension of trading of the Shares on Main Board due to any reason).

INVALIDITY

While the restrictions contained in this Deed are considered by the partics to be
reasonable in alf the circumstances and necessary lor the protection of the interests
ol the Group Companics, it is recognized that such restrictions may [ail lor
technical reasons unforescen. Accordingly, it is hereby agreed and declared that
i any such restrictions shalt be adjudged to be void as going beyond what is
reasonable in all the circumstances for the protection of the interests ol the Group
Companies, bul would be valid il part of the wording thereol were deleted.
amended, qualified, the period thercol were reduced or the range of products or
area concerned were thereby reduced in scope. the said restriction shall apply with
such modification or modilications as may be necessary to make it valid and
elfective.

SPECIFIC PERFORMANCE

In the event that any Covenantor shall make default in the performance of his or
its obligations and covenants contained in this Deed. the relevant Covenantors
agree and acknowledge that, unless otherwise decided by the Board (such
Covenantors, being the Directors, shall abstain [rom voting). the remedy of
damages or monetary compensation shall not be sufficient compensation for the
Company in connection with such delault. and that the Company shall be entitled
to the remedy ol specilic performance or other injunctive relief against the
relevant Covenantors.

INDEMNITY



7.1

Subject to Clause g, each of the Covenantors hereby jointly and severally
covenants with and undertakes to indemnify and keep indemnified the Company
for itself and as trustee for each of the other Group Companies against any damage,
loss or liability suffered by the Company or any other Group Company arising out
of or in connection with any breach of the warranties and undertakings and/or any
of the obligations of the Covenantors, including any costs and expenses incurred
as a result of such breach PROVIDED THAT the indemnity contained in this
Clause 7 shall be without prejudice to any other rights and remedies of the
Company in relation to any such breach and all such other rights and remedies are
hereby expressly reserved by the Company. Notwithstanding any provision of this
Deed, the indemnity contained in this Clause 7 shall remain in full force and effect
notwithstanding the termination of the obligations of the Covenantors or the
termination of this Deed.

NOTICE

Any notice or communication required to be given or made under this Deed shall
be in writing and shall be delivered personally or sent by fax or by registered or
recorded delivery post, postage prepaid to the relevant party at the address and fax
number set out below or such other address as may have been last notified in
writing by or on behalf of such party to the parties hereto. Any such notice or
communication shall be deemed to be served at the time, if delivered personally,
when the same is handed to or left at the address of the party to be served; if served
by prepaid registered/recorded delivery post, forty-eight (48) hours from the time
of posting subject as provided below. In proving service or making of any notice
or communication given under this Deed, it will be sufficient to prove, in the case
of a letter, that such letter was properly stamped, addressed and placed in the post
and, in the case of a fax, that such fax was duly despatched to a current fax number
of the addressee with the transmission report of the sender.

COVENANTORS

Name:

ZHANG YONGGANG

Correspondence address : Huanhu North Road South,

Nanbu Village South, Rizhuang Town, Laixi,
Qingdao, Shandong Province, PRC

Facsimile number ;. +86 53288453977

Name:

WIDER INTERNATIONAL GROUP LIMITED

Correspondence address :  Huanhu North Road South, Nanbu Village South,

Rizhuang Town, Laixi, Qingdao, Shandong
Province, PRC

Facsimile number © +86 53288453977
Contact person : Mr. Zhang Yonggang



THE COMPANY

Name

FUJING HOLDINGS CO., LIMITED

Correspondence address :  Huanhu North Road South, Nanbu Village South,

Rizhuang Town, Laixi, Qingdao, Shandong
Province, PRC

Facsimile number : +86 53288453977
Contact person . Mr. Zhang Yonggang
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10.1

10.2

10.3

10.4

10.5

10.6

WAIVER AND OTHER RIGHTS

No single or partial exercise of, or failure or omission to exercise or delay in
exercising any right, power or remedy vested in any party under or pursuant to
this Deed of or otherwise shall constitute a waiver by such party of such or any
other right, power or remedy.

Any right, power or remedy expressly conferred upon any party under this Deed
shall be in addition to and without prejudice to all other rights, powers and
remedies which would otherwise be available to such party under this Deed or at
law,

GENERAL

Any right, power or remedy expressly conferred upon any party under this Deed
shall be in addition to and without prejudice to all other rights, powers and
remedies which would otherwise be available to such party under this Deed or at
law.

This Deed contains the entire agreement between the parties with respect to the
subject matter contained herein and supersedes all previous agreements and
understandings between the parties in respect thereto.

This Deed contains the entire agreement between the parties with respect to the
subject matter contained herein and supersedes all previous agreements and
understandings between the parties in respect thereto,

Any provision of this Deed may be amended only with the written consent of all
of the parties hereto. Any amendment or waiver effected in accordance with this
Clause shall be binding upon all of the parties hereto.

This Deed may be executed in counterparts with the same force and effect as if
executed on a single document and all such counterpart shall constitute one and

the same document.

Time shall be of the essence.



10.7

10.8

10.9

11

11.2

11.3

This Deed shall be binding upon the parties to this Deed and their respective
successors, and shall ensure to the benefit of, and be enforceable by, the parties
hereto and their respective successors.

Each of the Covenantors represents and warrants to the Company that;

(a) he or it has full power and authority to enter into this Deed and to perform
all of his or its obligations under this Deed and this Deed constitutes his or
its valid and binding obligations fully enforceable against him or it in
accordance with the terms hereol;, and

(b) the execution and performance of this Deed will not (i) conflict with or result
in a breach of or be a reason for the termination or variation of any agreement
or obligation to which he or it is now a party or his or its assets are or may
be bound or affected or be in violation of any law, rule or regulation of any
governimental, administrative or regulatory body or any order, injunction or
decree of any judicial, administrative, regulatory or governmental body
affecting him and (ii) require any approval, permission or consent from any
governmental authority or regulatory body of any jurisdiction.

If at any time any provision of this Deed is or becomes illegal, void or
unenforceable in any respect, the remaining provisions hereof shall in no way be
affected or impaired thercby.

GOVERNING EAW, JURISDICTION AND PROCESS AGENT

If at any time any provision of this Deed is or becomes illegal, void or
unenforceable in any respect, the remaining provisions hereof shall in no way be
affected or impaired thereby.

This Deed shall be governed by and construed in accordance with the laws of
Hong Kong and the parties hereby imrevocably submit to the non-exclusive
jurisdiction of the courts of Hong Kong.

Each of the Covenantors irrevocably appoints Mr. Zhang Yonggang of Block 58,
Seinepongfei Estate, No. 85 Beijing East Road, Laixi, Qingdao, Shandong
Province, PRC as his or its agent to receive and acknowledge on his or its behalf
service ol any writ, summons, order, judgment or other notice of legal process in
Hong Kong. Each of the Covenantors agrees that any such legal process shall be
sufficiently served if it is delivered to his or its agent for service at such address.
[{ the said Mr. Zhang Yonggang cannot continue to act as the agent for any of the
Covenantors for any reason then he or it shall forthwith appoint another agent in
Hong Kong for the same purposes and notify such appointment to the Company.



SCHEDULE 1
COVENANTORS

Name Registered office / Residential address,
as applicable

Zhang Yonggang Block 58, Seinepongfei Estate
(3 ) No. 85 Beijing East Road,
Laixi, Qingdao, Shandong Province
PRC
Wider International Group Limited OMC Chambers, Wickmans Cay 1, Road

(BEIFBFEEB A RN E) Town, Tortola, British Virgin Islands



IN WITNESS whereof this Deed has been executed as a deed on the day and year first
above written

SIGNED, SEALED AND DELIVERED ) y
By ZHANG YONGGANG (3& A HI) ) /
)

in the presence of:

Witness name: Ui _/T\‘}mj

Address: A/G’ 8’5 E(?? - EOG’{ chl
LCI?X} 5"{:] , Wn Oé(c &
\gél&mc]ct/lj 79@/32(—? j



EXECUTED and DELIVERED
as a Deed under the COMMON SEAL of
WIDER INTERNATIONAL GROUP

LIMITED (B3 EEE M A RA )

in the presence of:

Address‘/up ,. \8"5 &dw& 3‘% 1@@]
Lum Cf’lj miohe (it

am J
“

S S N N S N N N

(Director)




EXECUTED and DELIVERED

as a Deed under the COMMON SEAL of
FUJING HOLDINGS CO., LIMITED (g % ¥+
AR R E))

in the presence of’

A"

(Director)

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

Witness name: e /M iy

AddreSS/U XS E?J G Eaj—t( /Z:uc[
Leiix; CJ{ Q) 1‘7
ugmo/éﬁ %fwz



Dated the 18" davof March 2024

FUJING HOLDINGS CO., LIMITED
(8 FF BERF RN

AND
THE EXECUTIVE DIRECTORS
AND
THE CONTROLLING SHAREHOLDERS
AND
THE SOLE SPONSOR
AND
THE JOINT OVERALL COORDINATORS
AND
THE JOINT GLOBAL COORDINATORS
AND
THE JOINT BOOKRUNNERS
AND
THE JOINT LEAD MANAGERS
AND
THE PUBLIC OFFER UNDERWRITERS
AND

THE CAPITAL MARKET INTERMEDIARIES

PUBLIC OFFER UNDERWRITING AGREEMENT
relating to the Public Offer of 10,000,000 Shares (subject to
reallocation) with a nominal value of US$0.01 cach

in the share capital of
FUJING HOLDINGS CO., LIMITED

(BF 7 HEAAARAE)
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THIS UNDERWRITING AGREEMENT is madeon the 18" dayof March 2024

BETWEEN

()

(3)

{4)

(0)

(10)

FUJING HOLDINGS CO., LIMITED (& &% ¥ & # & & k2 8 ). a company
incorporated in the Cayman Islands as an exempted company with limited liability
having its registered address at the office of Cricket Square. Hutchins Drive, P.O. Box
2681, Grand Cayman, KY1-1111, Cayman Islands. its headguarters and principal place
ol'business in the PRC at Huanhu North Road South, Nanbu Village South, Rizhuang
Town. Laixi, Qingdao. Shandong Province, PRC and its principal place of business in
Hong Kong at Unit 16, 28/F, One Midtown, 11 Hei Shing Road, Tsuen Wan, Hong
Kong (the “Company’):

THE EXECUTIVE DIRECTORS whose names and addresses are set {orth in Part A
of Schedule 1 (the "Executive Directors™):

THE CONTROLLING SHAREHOLDERS whose names and addresses are set forth
in Part B of Schedule [ (the "Controlling Sharcholders™):

GRANDE CAPITAL LIMITED of Room 2701, 27/F, Tower One. Admiralty Centre,
18 Harcourt Road, Admiralty, Hong Kong. acting as the sole sponsor and one of the
overall coordiators to the Proposed Listing (“Grande Capital™ or the "Sole Spensor™):

CMBC SECURITIES COMPANY LIMITED ol 45/F, One Exchange Square, 8
Connaught Place, Central, Hong Kong ("CMBC™ )

(Grande Capital and CMBC together. the “Joint Overall Coordinators™)

CINDA INTERNATIONAL CAPITAL LIMITED ol 45/F, COSCO Tower, 83
Queen’s Road Central. Hong Kong ("Cinda™):

(Grande Capital, CMBC and Cinda together, the “Joint Global Coordinators™)

THE JOINT BOOKRUNNERS whose names and registered offices are set forth in
Part B ol Schedule 2 (the “Joint Bookrunners™):

THE JOINT LEAD MANAGERS whosc names and registered offices are set forth
in Part C of Schedule 2 (the “Joint Lead Managers™):

THE PUBLIC OFFER UNDERWRITERS whose names and registered offices are
sel {orth in Part A of Schedule 2 (the “Public Offer Underwriters™): and

THE CAPITAL MARKET INTERMEDIARIES whose names and registered
ofhices are set forth in Part D of Schedule 2 (the “CMIs™).

WHEREAS



(B)

(D)

(E)

(G)

The Company was incorporated in the Cayman Islands on 23 July 2019 and. pursuant
to the resolutions of the shareholders of the Company passed on 16 November 2023,
the then authorised share capital of the Company of US$50,000 divided into 5.000,000
Shares of USS$0.01 ecach has been increased to USS100.000.000 divided into
10,000,000.000 Shares of US$0.01 each by the creation of additional 9.995,000,000
Shares, all of which shall rank equally in all respects with the existing Shares;

the Company was registered in Hong Kong as a non-Hong Kong company under Part
16 of the Companies Ordinance on 3 March 2020;

the Reorganisation was elfected pursuant to which the Company became the ultimate
holding company ol each Subsidiary:

the Executive Directors are the executive directors of the Company as at the date hereol:

at a mecting ol the Directors held on 11 March 2024 and by the written resolutions of
the sharcholders of the Company dated [T March 2024, resolutions were duly passed
and pursuant to which, inter alia. the Share Offer. the grant of the Over-allotment
Option and the Capitalisation Issue {as defined in the Prospectus) were conditionally
approved:

the Company is proposing to ofter the Public Offer Shares for subscription by the public
in Hong Kong under the Public Offer, and the Company is proposing to offer the
Placing Shares for subscription and purchase by institutional. professional. corporate
and other investors in Hong Kong and elsewhere in the world outside the United States
under the Placing:

the Company has appointed (1) Grande Capital as the Sole Sponsor 1o the Proposced
Listing: (i) Grande Capital and CMBC as the Joint Overall Coordinators: (i11) Grande
Capital, CMBC and Cinda as the Joint Global Coordinators: (iv) Grande Capital,
CMBC. Cinda, BOCOM International Securities Limited, ABCI Capital Limited. CCB
International  Capital Limited. ICBC International Securities Limited, Haitong
International Securities Company Limited, Zhengtar International Securities Limited,
China Galaxy International Securities {(Hong Kong) Co., Limited, Eddid Securities and
Futures Limited. Alliance Capital Partners Limited, Caitong International Securities
Company Limited and Rutbang Securities Limited as the Joint Bookrunners: and (v)
Grande Capital, CMBC, Cinda, BOCOM International Securities Limited. ABCI
Securities Company Limited, CCB International Capital Limited, ICBC International
Sccuritics Limited, Haitong International Securities Company Limited. Zhonglai
International Securities Limited, China Galaxy International Sccurities (Hong Kong)
Co.. Limited. Eddid Securities and Futures Limited. Alliance Capital Partners Limited.
Caitong International Securities Company Limited, Ruibang Securities Limited.
Victory Securities Company Limited, Patrons Securities Limited, Fosun Internationai
Securities Limited, SBI China Capital Financial Services Limited and Sheng Yuan
Securities Limited as the Joint Lead Managers of the Share Offer:



(H)

(h

(K)

(L)

(M)

(N)

applications to the Listing Division of the Stock Exchange {or the listing of, and
permission to deal in. the Shares in issue and {o be issued as mentioned in the Prospectus
(including the Shares issuable pursuant to the exercise of the Over-allotment Option
and any options and/or awards that may be granted under the Share Scheme) on the
Main Board was submitted on 10 February 2021, 24 August 2021, {4 April 2022, 18
November 2022, 28 July 2023 and 1 February 2024 respectively;

the Public Offer Underwriters have agreed to severally underwrite the Public Offer
Shares, upon and subject to the terms and conditions hereinafier contained,

the Warrantors have agreed to give the representations, warranties, undertakings and
indemnities hereinafter appearing in lavour ol the Public Offer Underwriters:

the Company has appointed Tricor Investor Services Limited (o act as its Hong Kong
branch share registrar and transfler agent for the Shares:

the Company has appointed Bank of China (Hong Kong) Limited as the Receiving
Bank lor the Public Offer and Bank of China (Hong Kong) Nominees Limited as the
Nominee to hold the application monies to be received [rom the Public OlTer:

the Company, the Sole Sponsor. the Executive Directors, the Controlling Sharehelders.
the Joint Overall Coordinators, the Joint Global Coordinators, the CMIs, the Joint
Bookrunners and the Joint Lead Managers and the Placing Underwriters intend to enter
into the Placing Underwriting Agreement providing for the underwriting of the Placing
Shares by the Placing Underwriters subject to the terms and conditions therein provided:
and

On 28 November 2023, the Previous Public OfTer Underwreiting Agreement was entered
into by the Company. the Sole Sponsor. the Exceutive Directors, the Contraliing
Sharcholders, CMBC, CCB International Capttal Limited, BOCOM International
Securities Limited. Valuable Capital Limited, Alitance Capital Partners Limited,
Livermore Holdings Limited. Fuiu Securities International (Hong Kong) Limited,
Eddid Securitics and Futures Limited, Yuen Meta {(International) Securities Limited,
ABCI Capital Limited. ABCI Securities Company Limited and Caitong International
Securities Company Limited. On 5 December 2023, the Previous Public Offer
Underwriting Agreement was terminated.

NOWIT IS HEREBY AGREED as lollows:-

1.

DEFINITIONS AND INTERPRETATION
I.1.  Introduction
In this Agreement, including the Recitals and the Schedules, the following

words and expressions shall have the respective meanings as set forth below
funless the context otherwise requires);-



“Acceptance Date”

“Accepted Public Offer

Applications™

“Accounts”

“Accounts Date”

“Admission”

“Affiliates™

means 25 March 2024, being the date on which
the Application Lists close in accordance with
the provisions of Clause 4.2;

means the Public Offer Applications which
have from time to time been accepted in whole
or in part, pursuant to Clause 4.3:

means  the audiled consolidated income
statements of the Group [or the Track Record
Pertod and the audited consolidated balance
sheet of the Group as at the Accounts Date.
together with all related notes. the details of
which are set forth in Appendix T to the
Prospectus:

means 30 September 2023,

means the grant or agreement to grant by the
Listing Committec of listing of and permission
to deal in the Shares in issue and to be issued as
mentioned in the Prospectus on the Main Board
(including any additional Shares that may be
allotted and issued pursuant to the exercise of
the Over-atlotment Option and any options
and/or awards that may be granted under the
Share Scheme);

means, in refation to a particular company, any
company or other entity which is its helding
company or subsidiary. or any subsidiary of its
holding company or which dircetly or indirectly
through one or more intermediaries, controls or
is controlled by, or is under common control
with, such company. For the purposes of this
definition. the term “control™ (including the
terms “controlling”. “econtrolled by~ and
“under common control with™) means the
possession, direct or indirect, ol the power 10
direct or cause the direction of the management
and policies ol a person, whether through the
ownership of voting securities, by contract, or
otherwise (and “Affiliate™ shall be construed
accordingly):



“Application Lists™

“Approvals”

“Articles”

“associate(s)”

“Authority”

“Board”

“Branch Registrar Agreement”

“Brokerage”

“Business Day”

means the application lists in respect of the
Public Offer referred to in Clause 4.2;

means all approvals, sanctions. consents,
orders, franchises, clearance. declarations.
qualifications, licences, permits, permissions.
certificates and authorisations [rom any person
and filings and registrations with any person of
any relevant jurisdictions, mcluding (without
limitation) Hong Kong, the BVI, the Cayman
Islands and the PRC (as the case may be):

means the new articles of association of the
Company conditionally adopted on 11 March
2024 and effective from the date on which the
shares of the Company are listed on the Stock
Exchange in the agreed {form;

has the meaning ascribed thereto in the Listing
Rules:

means any administrative. governmental  or
regulatory commission, board, body, authority or
agency, or any stock exchange (including,
without limitation, the Stock Exchange and the
SFC), self-regulatory organisation or other non-
governmental regulatory authority. or any counrt,
tribunal or arbitrator, in cach case whether
national. central.  federal, provineial.  state,
regional. municipal, local. domestic or loreign, of
any relevant jurisdictions, including, without
iimitation, Hong Kong, the PRC, the BVI and the
Cayman Islands:

means the board of directors of the Company:

means the agreement entered into between, the
Company and the Hong Kong Branch Share
Registrar in the agreed {form;

means the brokerage at the rate ol one per cent.
ol the Offer Price in respect of the Offer Shares
payable by the Placees or successful applicants
under the Public Offer o members ol the Stock
Exchange or the Public Offer Underwriters or
otherwise pursuant to the Listing Rules:

means a day (excluding Saturdays, Sundays or
public holidays in Hong Kong) on which



“BVI®

“Cavman Islands Legal
~ f=)

Advisers”™

“CCASS™

“close associate(s)”

“Ceompanies Ordinance”

“Companies (WUMP)
Ordinance”

“Company’s Solicitors™

“Conditions™

“Conditions Preccedent
Documents™

“Controlling Shareholders™

licensed banks in Hong Kong are generally
open for business throughout their normal
business hours and excluding any day on which a
tropical cyclone warning no. 8 or above or a
“black™ rainstorm warning is hoisted or remains
hoisted between 9:00 am. and 12:00 noon and
not lowered (or cancelled) at or before 12:00
noon in Hong Kong;

means the British Virgin Islands;

means Conyers Dill & Pearman, legal advisers to
the Company as to Cayman Island laws, whose
office in Hong Kong is at 29th Floor, One
Exchange Square, § Connaught Place. Central,
Hong Kong;

means the Central Clearing and Sclilement
System established and operated by HKSCC;

has the meaning ascribed therete in the Listing
Rules:

means the Companies Ordinance {Chapter 622
ol the Laws of Hong Kong), as amended or
supplemented [rom time to time:

means  the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Chapter
32 of the Laws ol Hong Kong), as amended or
supplemented from time to time;

means Patrick Mak & Tse. a firm of practising
solicitors in Hong Kong. whose offlice 15 at
Rooms 901-905, 9/F. Wing On Centre. [
Connaught Road Central. Central, Hong Kong:

means the conditions precedent contained in
Clause 2.1;

means the documents listed in Part A and Part
B of Schedule 4:

has the meaning ascribed to it under the Listing
Rules and in the context of this Agreement.
refers to Mr. Zhang and Wider International;



TCSRC™

“CSRC Filing Report™

“CSRC Filing Rules”

“CSRC Verification Notes™

“Directors™

“Encumbrance”

“Fxtreme Conditions™

“FINI"

“Formal Notice”

the China Securities Regulatory Commission
(P ABHBEFIRE R )

means the filing report of the Company in
refation to the Share Offer submitied to the
CSRC on 2 August 2023 pursuant to Article 13
of the CSRC Filing Rules;

means the Trial Administrative Measures of
Overseas Securities Offering and Listing by
Domestic Companies (33 7N 4> 3% #8847
A Fv B E 38 R 47 k) and supporting
auidelines issued by the CSRC (effective from
31 March 2023}, as amended, supplemented or
otherwise modified from time (o time;

means the verification notes relating to the
CSRC Filing Report, copies of which have been
signed and approved by, among others, the
Directors:

the directors of the Company:

mcludes & mortgage. charge. pledge. lien.
option. restriction. right of fiest refusal. security
interest, claim. equity interest, right ol pre-
emption, third-party right or interest, or
interests or rights of the same nature as the
foregoing or other encumbrance or security
interest of any kind. or another type ol
preferential arrangement (including. without
limitation.  retention  arrangement)  having
similar effect:

means extreme conditions caused by a super
typhoon as announced by the government of
Hong Kong;

means “Fast Interface for New Issuance™. an
online platform operated by HKSCC that is
mandatory for admission 1o trading and. where
applicable. the collection and processing of
specified information on subscription in and
settlement for all new listings:

means the press announcement 1o be issued by
the Company in connection with the Share



“Group”

“Group Company”

“HKS™ and “cents”

“HK eIPQ White Form™

“*HK cIPO White Form Service
Provider”

“HKSCC™

"HKSCC EIPO™

“"HEKSCC Nominces™

"HKSCC Participant”

Offer pursuant to the Listing Rules,
substanttally in the agreed form;

means the Company and the Subsidiaries, or
where the context requires, in respect of the
period before the Company became the holding
company of its present Subsidiaries, such
Subsidiaries as if they were Subsidiaries of the
Comipany at that time;

means the Company or any of its Subsidiaries:

means Hong Kong dollars and cents.
respectively. the lawful currency lor the time
being of Hong Kong:

the application of the Public Offer Shares 1o be
issued in the applicant’s own name by
submitting applications online through the
designated website at www . hkeipo.hk or the
IFO App:

the HK eIPO White Form service provider
designated by the Company, as specified in the
[PO App or on the designated website at
wyww hkeipo.hk:

means  Hong  Kong  Securities  Clearing
Company Limited;

means the application {for the Public Offer
Shares 1o be issued in the name of HKSCC
Nominees and deposited directly into CCASS
to be credited to the applicant’s designated
HKSCC Participant’s stock account through
causing HKSCC Nominees to apply on the
applicant’s behalf, including by instructing the
applicant’s  broker or custodian who is a
HKSCC  Participant  to  give  electronic
application instructions via HKSCC's FINI
system 1o apply for the Public Offer Shares on
the applicant’s behalf;

means HKSCC Nominees Limited, a wholly-
owned subsidiary of HKSCC;

means a participant admitted to participate in
CCASS as a direct clearing participant, a

-8 -



“Hong Kong”

“Hong Kong Branch Share
Registrar”

“Indemnified Parties™

“Independent Third Parties™

“InteHectual Property”™

“IPO App™

“Law(s)”

general clearing participant or a custodian
participant;

means the Hong Kong Special Administrative
Region of the PRC:

means Tricor Investor Services Limited, the
Hong Kong branch share registrar and transfer
office of the Company in Hong Kong:

means the Sole Sponsor, the Joint Overall
Coordinators, the Joint Global Coordinators,
the CMIs, the Joint Bookrunners, the Joint Lead
Manager and the Public Offer Underwriters and
cach ol them, for themselves and as trustecs [or
their respective directors, officers, employees
(and ~Indemnified Party™ shall be construed
accordingly):

means individuals or companies who or which
are, 1o the best knowledge. information and
belicl of the Directors, not connected persons of
the Group (and “Independent Third Party”
shall be construed accordingly):

means letters patent. trademarks, service marks,
registered designs, domain names. soltware,
utility models, applications for any ol the
foregoing and the right to apply lor any of the
foregoing in any part of the world. copyright,
mventions, confidential  information, know-
how and business names and any similar rights
situated in any country; and the benefit (subject
to the burden) of any and all licences in
connection with any of the foregoing;

the mobile application for HK ¢IPO White
Form service which can be downloaded by
searching “IPO App™ in App Store or Google
Play Store or downloaded at
www hkeipo.hk/IPOApp or
www. tricorglobal.com/IPOApp:

means any and all national, central, federal.
provincial, state, regional, municipal. local,
domestic or foreign laws (including. without
limitation. any common law or case law),



~Listing Committee™

“Listing Date”

“Listing Rules™

“Material Adverse Change”

statutes, ordinances. codes, regulations or rules
(including, without limitation, any and all
regulations, rules, orders, judgments, decrees,
rulings, opinions, guidelines, opinions, notices,
policies, consents, imeasures, notices or
circulars (in each case. whether formally
published or not and to the extent mandatory or,
il not complied with, the basis [or legal,
administrative,  regulatory  or  judicial
consequences) of any Authority) of all relevant
jurisdictions  (including, without limitation,
Hong Kong, the Cayman Islands, the BVI, the
PRC and the U.S.). each as amended,
supplemented or otherwise modified from time
to time:

means the listing sub-committee ol the board of
directors of the Stock Exchange:

means the first day on which the Shares
commencee trading on the Main Board. which is
currently expected to be on 28 March 2024,

means The Rules Governing the Listing of
Securities onthe Stock Exchange and the listing
decisions,  guidance,  guldelines and  other
requirements  of the Stock Exchange, as
amended. supplemented or otherwise modified
from time to time;

means any material adverse change or effect, or
any devetopment involving a  prospective
material adverse change or effect, in or
affecting (i) the assets, liabilities. business,
properties.  general  alfairs.  management.
prospects. shareholders™ equity. profits, losses.
results ol operations. position or condition
{(linancial, operational or otherwise) or
performance of the Group, and (ii) the ability of’
the Company 1o perlorm its obligations under
this  Agreement. the Placing Underwriting
Agreement and the Operative Documents.
including the issuance and sale of the Offer
Shares, or to consummale the (ransactions
contemplated under the Prospectus;

- 10 -



“Main Board”

“Mr. Zhang™

“Nominee™

“Offer Documents”

“Offer Price”

“Offer Shares™

“Operative Documents™

“Over-allotment Option™

means the stock market operated by the Stock
Exchange prior to the establishment of GEM of
the Stock Exchange {excluding the options
market) and which stock market continues to be
operated by the Stock Exchange in parallel with
GEM of the Stock Exchange (for avoidance of
doubt, the Main Board excludes GEM of the
Stock Exchange):

Mr. Zhang Yonggang (3 K Bl ), chairman of
the Board, an executive Director and chiel
executive officer and one of the Controlling
Sharcholders:

means Bank of China (Hong Kong) Nominees
Limited;

has the meaning ascribed to it in Clause

Pl (a)):

means the final ofler price per Offer Share
(exclusive ol Brokerage., Transaction Levy, and
Trading Fee) at which the Offer Shares are to be
subscribed for or purchased under the Share
Offer, to be determined in accordance with
Clause 6.1

means the Public Offer Shares and the Placing
Shares being offered at the Offer Price under the
Share Olfer, where relevant, together with the
Over-allotment Option Shares:

means the agreements set forth in the paragraph
headed “B. Further information about business
of our Group — 1. Summary of material
contracts” in Appendix VI to the Prospectus, the
Price Determination Agreement. the Stock
Borrowing  Agreement.  the  Registrar
Agreements and the Receiving Bank
Agreement;

means the option to be granted by the Company
to the Placing Underwriters. exercisable by the
Joint Overall Coordinators and the Joint Global
Coordinators (lor themselves and on behall of
the Placing Underwriters), pursuant to the terms
ol the Placing Underwriting Agreement



“Over-allotment Option
Shares™

“Over-Subscription”

“Placee”

“Placing”

“Placing Documents™

“Placing Shares™

whereby the Company may be required to allot
and issue the Over-allotment Option Shares to
cover the over-allocations in the Placing as
described in the section headed “Structure and
Conditions of the Share Offer—Over-allotiment
Onption™ in the Prospectus:

means up to 15,000,000 additional Shares,
representing 15% of the total number of the
Offer Shares initially available under the Share
Offer. which may be issued and allotted by the
Company upon the exercise of the Over-
allotment Option;

means applications lor Public Offer Shares to
the extent that applications are received prior to
the closing of the Application Lists for more
than the initial number of the Public Offer
Shares  available  for  subscription, and
references to the number of Over-Subscription
shall be construed accordingly:

means cach subscriber or purchaser of the
Placing Shares pursuant to the Placing:

means the proposed placing of the Placing
Shares by the Placing Underwriters on the terms
to be set forth in the Placing Documents:

means the Post Hearing Information Pack
version ol the Prospectus first posted on the
website of the Stock Exchange on or around 18
March 2024, the Prospectus. the Placing letters,
the investor presentation materials and any
other documents agreed by the Company to be
used in connection with the subscription of the
Placing Shares:

means  90.000.000  Shares  being  initially
proposecd 1o be offered pursuant to the Placing,
subject to reallocation and the exercise ol the
Over-allotiment  Option and  adjustment  in
accordance with the Placing Underwriting
Agreement and on the terms (o be set [orth in
the Placing Documents:



“Placing Underwriters™

“Placing Underwriting
Agreement”

“Placing Underwriting
Commitment™

"PRCT

“PRC Legal Advisers™

"PRC Legal Opinions™

“Previous Public Offer
Underwriting Agreement™

means the persons 1o be named in the Placing
Underwriting Agreement as underwriters of the
Placing:

means the underwriting agreement relating to
the Placing and to be entered into by, among
others, between the Company, the Sole
Sponsor, the Executive Directors, the
Controlling Shareholders, the Joint Overall
Coordinators, the Joint Global Coordinators,
the Joint Bookrunners, the Joint Lead Managers
and the Placing Underwriters:

means, in relation to any Underwriter, the
number of Placing Shares in respect of which
such Underwriter has agreed to procure Placees,
as separately agreed amongst the Placing
Underwriters (subject to adjustment as provided
i the Placing Underwriting Agreement);
means The People’s Republic of China which
lor the purposes ol this Agreement shall not
include Hong Kong, Tatwan and the Macau
Special Administrative Region of the PRC:

means Hylands Law Firm (Jinan). legal advisers
to the Company as to PRC laws, whose office in
the PRC is at 16/F. Building 5. A3 Zone. Hanyu”
Tingu, 7000 East Jingshi Road, High-tech
District, Jinan, Shandong Province, PRC;

means the legal opinions issued or to be issued
by the PRC Legal Advisers to the Company in
the agreed form with respect to. inter alia. the
business operation of the Group in the PRC, and
property interests of the Group in the PRC:

means the Public  Offer Underwriting
Agreement entered into on 28 November 2023
by the Company. the Sole Sponsor. the
Execcutive Dircctors. the Controlling
Sharcholders. CMBC, CCB International
Capital  Limited. BOCOM  International
Securitics Limited, Valuable Capital Limited.
Alliance Capital Partners Limited. Livermore
Holdings Limited, Futu Securities International
{Hong Kong) Limited, Eddid Securities and



“Price Determination
Agreement”

“Price Determination Date”

“Principal Share Registrar™

“Proposed Listing”

“Prospectus”

“Prospectus Date™

“Public Offer™

“Public Offer Applications™

Futures Limited. Yuen Meta (International)
Securities Limited, ABCI Capital Limited,
ABCI Securities Company Limited and Caitong
International Securities Company Limited, but
which has been terminated on 5 December

2023

means the agreement to be entered into between
the Company. the Joint Overall Coordinators
and the Joint Global Coordinators (lor
themselves and on behalf of the Underwriters)
on the Price Determination Date 1o record the
Offer Price, as provided in Clause 6.1;

means the date, expected to be on or about 26
March 2024, on which date the Offer Price is
determined between the Company, the Joint
Overall Coordinators and the Joint Global
Coordinators (for themselves and on behalf” of
the Underwriters):

means Conyers Trust Company (Cayman)
Limited, the principal share registrar ol the
Company in the Cayman Islands:

means the proposed listing of the Shares on the
Main Board:

means the prospecius fo be issued by the
Company 1 connection with the Share Offer:

means 20 March 2024;

means the offering by the Company of the
Public Offer Shares for subscription by the
public in Hong Kong. on and subject to the
terms and conditions of the Public Olfer
Documents;

means applications for Public Offer Shares
made online through the HK ¢lPO White
Form Service through designated website at
wwiy hkeipo.hk, or through the 1PO App or
through HKSCC EIPO Channel with the
applicant’s broker or custodian who is a
HKSCC  Participant  submitting  an  EIPO
application on the applicant’s behall” through
HKSCC's FINI system in accordance with the

- 14 -



“Public Offer Documents”

“Public Offer Shares™

“Public Offer Underwriting
Commitment”

“Receiving Bank”

“Receiving Bank Agreement”

“Registrar Agreements”

“Regulation §7

applicant’s  instruction and  otherwise in
compliance with the terms of the Public Offer
Documents:

means the Prospectus. the Formal Notice, the
Post Hearing Information Pack version of the
Prospectus. the overall coordinator
announcement and any other document issued,
given or used in connecction with the
contemplated offering and sale of the Public
Offer Shares or otherwise in connection with
the Public Offer and. in each case. all
amendments or supplements thereto;

means the 10.000.000 Shares initially offered
[or subscription pursuant to the Share Offer.
subject to reallocation as provided in this
Agreement, pursuant to the terms set forth in the
Public Offer Documents:

means, n o relation to any  Public  Offer
Underwriter, the number of Public Offer Shares
in respect of  which  such  Public Offer
Underwriter has agreed to procure subscribers.
or failing which themselves will subscribe for,
pursuant o the terms ol this Agreement, as
separatelty agreed amongst the Public Offer
Underwriters  (subject  to  adjustment  and
reatlocation  in accordance  with  this
Agreement);

means Bank of China (Hong Kong) Limited:

means the agreement entered or to be entered
into between, among others, the Company. the
Receiving Bank and the Nominee, in the agreed
form;

means the Branch Registrar Agreement and the
agreement entered or to be entered into between
the Company and the Principal Share Registrar

in the agreed formy;

means Regulation S under the US Securities
Act:



“Relevant Public Offer
Application™

“Reorganisation™

“Reporting Accountants™

“Securitics Act”

SFECT

“Shares™

“Share Offer™

“Share Scheme”

“Stabilising Manager™

means, in relatien to any Public Offer
Underwriter, a Public Offer Application made
or procured o be made by such Public Offer
Underwriter which is applied pursuant to
Clause 4.5 to reduce the Public Offer
Underwriting Commitment of such Public
Ofler Underwriter:

means the corporate reorganisation of the
Group in the preparation for the listing of the
Shares on the Main Board. details of which are
set forth under the section headed “History,
Reorganisation and Corporate  Structure —
Reorganisation™ in the Prospectus:

means McMillan Woods (Hong Kong) CPA
Limited, certified public accountant, whose
principal place of business i1s at 24/F., Siu On
Centre, 188 Lockhart Road, Wan Chai, Hong
Kong and Crowe (HK) CPA Limited, certfied
public accountant. whose principal place of
business is at 9/F, Leighton Centre, 77 Leighton
Road. Causeway Bay, Hong Kong:

the Seccurities Act of 1933 of the U.S., as
amended. and  the rules and  regulations

promulgated thereunder,

means lthe Securities and Futures Comimission
ol Hong Kong;

means shares of USS0.01 each in the share
capital of the Company which are proposed to
be listed and traded on the Main Board:

means the Public Olfer and the Placing:

means the share scheme conditionally adopted
by the Company pursuant (o a written resolution
passed by the sharcholders of the Company on
1T March 2024. the principal terms of which are
summartsed under the paragraph headed ~D.
Share Scheme™ in Appendix VI to the
Prospectus:

means CMBC:

16 —



“Stock Borrowing Agreement”

“Stock Exchange”

“Subsidiaries”

“Taxation™

“Track Record Period™

“Trading fee”

“Transaction levy”

means the stock borrowing agreement that may
be entered into between Wider International and
the Stabilising Manager on or about the same
date as the Placing Underwriting Agreement:

means The Stock Exchange of Hong Kong
Limited;

means the subsidiaries of the Company within
the meanings of the Companies Ordinance.
including, without limitation. the companies
named in Appendix [ to the Prospectus as
subsidiaries of the Company (and “Subsidiary™
shall be construed accordingly):

means all forms of taxation whenever created,
imposed or arising and whether of Hong Kong,
the PRC, the BVI, the Cayman Islands, the U.S.
or of any other part of the world and. without
prejudice to the generality of the foregoing,
includes all forms ol taxation on or relating to
profits, salaries, nterest and other forms of
income, (axation on capital gains, sales and
value added taxation, estate duty, death duty,
capital duty, stamp duty, payroll taxation.
withholding taxation. rates and other laxes or
charges relating (o property. customs and other
import and excise duties. and generally any
taxation. duty, impost, levy, rate. charge or any
amount payable to revenue, customs or fiscal
authorities whether of Hong Kong or of any
other part of the world;

means the period comprising FY2020, FY2021.
FY2022 and 9M2023:

means a trading fee at the rate ol 0.00565 per
cent. of the Offer Price payable to the Stock
Exchange by the Company on the one hand and
the successtul applicants under the Public Offer
and the Placees under the Placing on the other
hand pursuant to the Listing Rules:

means the transaction levy at the rate of 0.0027
per cent. of the Offer Price imposed by the SFC
and the (ransaction levy at the rate of 0.00013
per cent. of the Offer Price in respect of the
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“Under-Subscription™

“Underwriters™

“Underwriters’ Solicitors”™

“United States” or “U.S8.”

“Verification Notes™

“Warranties™

“Warrantors”

“Website”

“Wider International”

i

Recitals and Schedules

Offer Shares imposed by the Accounting and
Financial Reporting Council by the Company,
the successtul applicants under the Public Offer
and the Placees under the Placing pursuant to
the Listing Rules:

means the circumstances when only some (but
not all} Public Offer Shares have been applied
for pursuant to Accepted Public Offer
Applications under the Public Offer by 12:00
noon on the Acceptance Date;

means the Public Offer Underwriters and the
Placing Underwriters (and ~Underwriter”
shall be construed accordingly):

means Hastings & Co., a firm of practising
solicitors in Hong Kong, whose office is at 3/F.
Gloucester Tower, The Landmark. 11 Pedder
Street, Central, Hong Kong;:

means the United States of America;

means the verification notes relating to the
Prospectus, copies of which have been signed
and approved by, among others. the Directors;

means  the representations,  warranties  and
undertakings of the Warrantors as set forth in

means the Company, the Executive Dircclors
and the Controlling Shareholders;

means  www.[ujingnongye.com, the website
owned and/or aperated by the Group; and

Wider International Group Limited ([ 5 ) 12
& 3 # Mk 2 3]), a company incorporated in the
BVI on 24 May 2019 as a BVI business
company which is wholly-owned by Mr. Zhang,
one of the Controlling Sharcholders.

The Recitals and Schedules form part of this Agreement and shall have the same

force and eltect as if expressly set forth in the body of this Agreement and any
reference to this Agrecment shall include the Recitals and the Schedules.
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I

1.4.

3.

[#4]

References
Except where the context otherwise requires. references in this Agreement to:-

(a) statulory provisions, or to rules or regulations (whether or not having the
force of law), shall be construed as references to the same as amended,
varied, modified, consolidated or re-enacted or both {from time to time
(whether belore or after the date of this Agreement) and to any
subordinate legislation made under such statutory provisions;

{b) persons shall include bodies corporate, unincorporated associations and
partnerships;
(c) a subsidiary or a holding company are to the same as respectively

defined in Section 15 and Section 13 of the Companies Ordinance;

{d) Clauses, Recitals and Schedules are 10 clauses of and recitals and
schedules to this Agreement;

{¢) a document in an (or the) “agreed form™ are 1o a document in a form
from time to time {whether on or after the date hereol) agreed between
the Company’s Solicitors (for themselves and on behal{ of the Company)
and the Underwriters™ Solicitors (for themsclves and on behalf of the
Joint Overall Coordinators, the Joint Global Coordinators, the Public
Offer Underwriters and the CMIs) by way of exchange ol emails;

(H a “eertified copy™ means a copy certilied as a true copy by a Director
ol'the Company. the Company’s Solicitors or the registered agent of the
Company. unless otherwise specilied, and the requivements for
providing a certified copy can be fullilled by providing an original of
the same document:

(g) times of day are to Hong Kong time: and
{h) references to best knowledge. information. belief and/or awarcness™ of

any person or stimitar terms shall be treated as including but not limited
o the best knowledge. information, beliel or awareness which the
person would have had 1" such person had made all due and careful
enquiries.

Headings

—

The headings in this Agreement are for convenience only and shall not aftect
the interpretation of this Agreement.

Gender
In this Agreement, words importing a gender shall include the other genders

and words importing the singufar shall include the plural and vice versa.
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CONDITIONS

2.1.  Conditions Precedent

The obligations of the Public Offer Underwriters under this Agreement are
conditional on:-

(a) the Underwriters” Solicitors (on behall of the Joint Global Coordinators.
the Public Offer Underwriters. the Placing Underwriters and the CMIs)
receiving from the Company’s Solicitors (on behalf of the Company)
documents listed in Part A of Schedule 4 in {orm and substance
satisfactory to the Joint Global Coordinators with the assistance of the
Underwriters” Solicitors not later than 8:00 p.m. on the Business Day
immediately preceding the Prospectus Date and documents listed in Part
B of Schedule 4 not later than 8:00 p.m. on the Business Day
immediately preceding the Listing Date;

(N the issue by the Stock Exchange of a certificate of authorisation of
registration in respect of the Prospectus and the registration by the
Registrar of Companies in Hong Kong ol one copy of each of the
Prospectus (duly certified by two directors of the Company {or by their
attorneys duly authorised in writing) as having been approved by
resolutions of the Board) and having attached thereto all necessary
consents and documents required by section 342C of the Companics
(WUMP) Ordinance on the Business Day immediately preceding the
Prospectus Date;

(¢) Admission  having  occurred  and  becoming  eflective  (either
unconditicnally or subject only to allotment and issue of the Offer Shares,
despatch or availability for collection of share certificales in respect of
the Offer Shares and/or such other usual conditions for transactions of
stmilar nature) on or before the Listing Date (or such later date as the
Joint Global Coordinators may (for themselves and on behall of the
Public Offer Underwriters and the CMIs) agree in writing) and the
Admission not subsequently having been revoked prior to 8:00 a.m. on
the Listing Date:

(d) the Price Determination Agreement having been duly executed by the
Company, the Joint Overall Coordinators and the Jfoint Global
Coordinators on or before the Price Determination Date and such
agreement not subsequently having been terminated:

(e) the execution and delivery of the Placing Underwriting Agreement and
the obligations of the Placing Underwriters thereunder having become
and remaining to be unconditional in accordance with its terms
(mcluding if relevant as a result of the waiver of any conditions by the
Joint Global Coordinators (for themselves and on behalfl of the Placing

- 20 -



(H)

(h}

(i)

Underwriters and the CMlIs)), save for the condition therein relating to
the obligations of the Public Offer Underwriters under this Agreement
(and any condition for this Agreement having become and remaining
unconditional) and the Placing Underwriting Agreement not having been
terminated in accordance with its terms:

admission into CCASS for clearing, settlement, deposits and
withdrawals in respect of the Shares having been approved with effect
from the Listing Date (or such later date as the Company and the Joint
Global Coordinators (for themselves and on behalf ol the Public Offer
Underwriters and the CMIs) may agree in writing);

all representations, Warranties and other statements of the Company and
the Warrantors herein and in any document delivered pursuant to Clause
2.1{a) above being true, accurate and not misleading on and as of the
datc of this Agreement and cach of the dates on which they are deemed
to be repeated under Clause 8.3 of this Agreement (as though they had
been given and made on such date by reference to the facts and
circumstances then subsisting):

cach of the Company and the Warrantors having complied with this
Agreement and satisfied all the obligations and conditions on its part
under this Agreement to be performed or satisfied on or prior to the
respective times and dates by which such obligations must be performed
or conditions met;

the Company having obtained [rom or made Lo (as the case may be) the
relevant Authoritics all applicable Approvals in connection with the
Share Offer. including all of the waivers or exemptions as stated in the
Prospectus to be granted by the Stock Exchange or the SFC are granted
and are not otherwise revoked, withdrawn, amended er invalidated, and
all such Approvals are not otherwise revoked, withdrawn, amended or
invalidated: and

since the date as of which information given in the Prospectus, there has
not been any change that would. and could reasonably be expected to.
individually or in the aggregate, have Material Adverse Change, or result
in any development involving a prospective Material Adverse Change.
whether or not arising in the ordinary course of business, the effect of
which is in the sole and final judgment of such the Joint Overall
Coordinators and the Joint Global Coordinators or such Sole Sponsor so
material and adverse as to make it impracticable or inadvisable to
proceed with the Public Offer on the terms and in the manner
contemplated in the Prospectus.



Procure Fulfilment

The Warrantors undertake to use their respective best endeavours to procure the
[ulfilment of the Conditions on or before the relevant time/date specified
therefor and, in particular, shall furnish such information, supply such
documents, pay such fees. give such undertakings and do all acts and things as
may reasonably be required by the Joint Global Coordinators (for themselves
and on behalf of the Public Offer Underwriters and the CMlIs), the Stock
Exchange, the SFC. and the Registrar of Companies in Hong Kong and any
relevant governmental or regulatory authority in Hong Kong and the Cayman
Islands in connection with the listing of the Shares and the fulfilment of such
Conditions.

Waiver or Extension

The Joint Global Coordinators (for themselves and on behalf of the Public Offer
Underwriters and the CMIs) shall, jointly and severally, have the right. in their
sole and absolute discretion, by giving notice to the Company, the other Public
Offer Underwriters and the Warrantors on or belore the last day on which each
ol the Conditions is required to be [ulfilled. either:-

(a) 1o extend the deadline for the [ulfilment of any Condition to such time and
in such manncer as it deems appropriate and any such extension and the new
timetable shall be notilied by the Joint Global Coordinators to the other
parties to this Agrecment as soon as practicable alier any such extension is
made; or

(b) in respect of the Condition set forth in Clause 2.1(a}, to waive or modily
(with or without condition(s) attached) such Condition.

Conditions Not Satisfied

Without prejudice to Clause 2.3 and 11, if any of the Conditions is not fuifilled
or waived in accordance with the terms hereof. this Agreement shall terminate
with immediate efTect and the provisions of Clause 11.2 shall apply.

APPOINTMENTS

3.1.

Appointment of the Joint Global Coordinators. the Joint Bookrunners and
the Joint Lead Managers of the Share Offer

The Company hereby appoints. to the exclusion of all others. i) Grande Capital,
CMBC and Cinda as the Joint Global Coordinators: ii) Grande Capital, CMBC.
Cinda, BOCOM International Securities Limited. ABCI Capital Limited, CCB
International Capital Limited, ICBC International Securities Limited, Haitong
Interpational Securities Company Limited. Zhongtai International Securitics
Limited, China Galaxy International Securities (Hong Kong) Co.. Limited,
Eddid Securities and Futures Limited, Alliance Capital Partners Limited.



Caitong International Sccurities Company Limited and Ruibang Securities
Limited as the Joint Bookrunners; and (iii) Grande Capital, CMBC, Cinda,
BOCOM International Securities Limited, ABCI Securities Company Limited,
CCB International Capital Limited, ICBC International Securitics Limited,
Haitong International Securities Company Limited, Zhongtai International
Securities Limited, China Galaxy International Securities (Hong Kong) Co..
Limited, Eddid Securities and Futures Limited, Alliance Capital Partners
Limited. Caitong International Securities Company Limited. Ruibang
Securities Limited. Victory Securities Company Limited, Patrons Securities
Limited, Fosun International Securities Limited, SBI China Capital Financial
Services Limited and Sheng Yuan Securities Limited as the Joint Lead
Managers of the Share Offer, subject (o the terms and conditions of this
Agreement, and relying on the Warranties and other representations,
undertakings. indemnitics of the Warrantors and subject as hereinafter
mentioned, each of Grande Capital, CMBC, Cinda. BOCOM International
Sccurities Limited, ABCI Capital Limited, ABCI Securities Company Limited,
CCB International Capital Limited. ICBC International Securities Limited.
Haitong International Securitics Company Limited, Zhongtai International
Securities Limited, China Galaxy International Securities (Hong Kong) Co..
Limited, Eddid Securities and Futures Limited. Alliance Capital Partners
Limited, Caitong International  Securities  Company  Limited. Ruibang
Securities Limited. Victory Securitics Company Limited, Patrons Securitics
Limited, Fosun International Sccurities Limited. SBI China Capital Financial
Services Limited and Sheng Yuan Securities Limited accepts its appointment
hereunder.

Appeintnient of the Sole Sponsor

The Company hereby confirms and acknowledges its appointment of Grande
Capital to act as the sole and exclusive sponsor 1o the Proposed Listing. Grande
Capital, relying on the Warrantics and the other representations, undertakings.
indemnitics ol the Warrantors, hereby conflirms its acceptance of such
appointment on the terms and subject to the conditions of this Agreement and
the mandate letter and the supplemental mandaie letters from Grande Capital o
the Company dated 27 October 2020, 2 December 2021, 4 August 2022, 31
August 2022, 3 September 2022, 13 April 2023, 14 June 2023 and 14 January
2024 respectively,



3.3.

3.4.

Appointment of the Joint Overall Coordinators

The Company hereby confirms and acknowledges its appointment of Grande
Capital and CMBC as the Joint Overall Coordinators to the Proposed Listing.
Grande Capital and CMBC, relying on the Warranties and the other
representations, undertakings, indemnities of the Warrantors, hereby confirms
thetr acceptance of such appoiniment on the terms and subject to the conditions
ol this Agreement and the mandate letter and the supplemental mandate letter
from Grande Capital (o the Company dated 4 August 2022 and 3 September
2022 respectively and the mandate letter from CMBC to the Company dated 1
December 2022,

Appointment of the Receiving Bank and the Nominee

The Company hereby confirms and acknowledges its appointment of the
Receiving Bank 1o act as Receiving Bank and the Nominee to hold the
application monies received pursuant to the Public Offer on the terms and the
basis as sct forth in the Receiving Bank Agreement. The Company shall procure
the Nominee to undertake to hold and deal with such application monies to be
reccived from the Public Offer on the terms as set forth in the Receiving Bank
Agreement.

Appointment of the Hong Kong Branch Share Registrar and HK elPO
White Form Service Provider

The Company has appointed the Hong Kong Branch Share Registrar to provide
services in connection with the processing ol the Public Offer Applications on
and subject to the terms and conditions of the Branch Registrar Agreement. The
Company has also appeinted the Hong Kong Branch Share Registrar 1o act as
the service provider in relation to the HK elPO White Form service upon and
subject to the terms and conditions ol the Branch Registrar Agreement. The
Company undertakes witly the Public Offer Underwriters to use its endeavours
to procure that the Hong Kong Branch Share Registrar shall do all such acts and
things as may be required o be done by it in connection with the Public Offer
and its associated transactions.

Appointment of the Public Offer Underwriters and the CMIs

The Company hereby appoints the Public Offer Underwriters and the CMls 1o
the exclusion of all others. as the underwriters and capital market intermediaries
of the Company, respectively. to assist the Company in offering to the public in
Hong Kong the Public Offer Shares at the Offer Price in accordance with the
provisions ol this Agrecment and the terms and conditions as set forth in the
Public Offer Documents. and each of the Public Offer Underwriters and the
CMlIs, relying on the Warranties and other representations, undertakings.
indemnities of the Warrantors and subject as hereinafter mentioned. severally
accept the appointment.
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3.7.

Delegation

The appointment referred to in Clause 3.6 is made on the basis, and on the terms,
that each appointee is irrevocably authorised to delegate all or any ol its relevant
rights, duties, powers and discretions in such manner and on such terms as it
thinks fit (with or without formality and without prior notice of any such
delegation being required to be given to the Company) to any one or more of its
Alfiliates (and. in particular, each Public Offer Underwriter may appoint any of
its Affiliates or any other person to be sub-agent(s) on behalf of the Company
for the purposes of assisting the Company in offering the Public Offer Shares
to the public in Hong Kong with such authorities and rights as such Public Offer
Underwriter has pursuant (o its own appointment under Clause 3.6).
PROVIDED THAT cach Public Offer Underwriter shall remain liable for all
acts and omissions of any sub-agent(s) appointed by it pursuant to this Clause
3.7 and shall procure the compliance by any such sub-agent(s) with all relevant
obligations and provisions to which such appointee is subject, or by which such
appointee is bound. pursuant to this Agreement or under Laws.

Conferment of Authority

The Company hereby confirms that the [oregoing appointments of the Public
Offer Underwriters confer on each ol the Public Offer Underwriters., subject to
the terms of this Agreement, all powers. authorities and discretion on behalf of
the Company which are necessary for, or rcasonably incidental to, the lawful
making ol the Public Offer and hereby agrees o ratily and conflirm all law/(ul
acts conducted by the Public Offer Underwriters and their delegates or sub-
agents i the lawlul and propor exercise ol such appoiniment, powers.
authorities and discretions,

Capacitv as Agents

Any transaction carried out by the Public Offer Underwriters within the scope
ol the appointments and grants of authorities and discretion contained in this
Agreement shall constitule a transaction carried out at the request of the
Company and as agent of the Company. The Public Ofler Underwriters shatl
not be responsible for any loss or damage (o any persons arising from any such
transaction (excepl for any loss or damage arising out ol any willul default, any
gross negligence, fraud or breach of the terms of this Agreement on the part of
the party concerned).

Each of the Warrantors acknowledges and agrees that the Sole Sponsor, the
Joint Overall Coordinators. the Joint Global Coordinators. the CMIs and the
Public Offer Underwriters are acting solely in the capacity ol an arm’s length
contractual counterparty to the Company with respect to the Offer Shares
(including in connection with determining the terms of the offering
contemplated by this Agreement). The Sole Sponsor, the Joint Overall
Coordinators, the Joint Global Coordinators. the CMIs and the Public Offer



3.10.

Underwriters are not acting as {iduciaries or advisers 1o the Company or any of
the Warrantors and do not owe any fiduciary or advisory or similar duty 1o the
Company or any of the Warrantors. The Sole Sponsor, the Joint Overall
Coordinators, the Joint Global Coordinators and the Underwriters are not
assuming any duties or obligations under this Agreement to the Warrantors
other than those expressly set forth in this Agreement.  Each of the Warrantors
hereby waives and releases 1o the fullest extent permitted by applicable law any
claims ithe may have against the Sole Sponsor. the Joint Overal]l Coordinators.
the Joint Global Coordinators, the CMIs and the Public Offer Underwriters for
any breach or alleged breach of [iduciary or advisory or similar duty (if any)
arising in any way from or otherwise in connection with the Share Qffer.

No liability for Public Offer Documents

None of the Public Offer Underwriters shall have any liability in respect of any
omission of information from any Public Offer Documents or any information
or statement ol fact or opinion contained therein being untrue. incorrect or
misleading (it being acknowledged by the partics that the Company and its
directors are solely responsible in this regard).

Advice to the Company

The Company hereby conlirms and  acknowledges that Joint Overall
Coordinators have:

(a) engaged the Company al various stages during the offering process to
understand the Company’s preferences and objectives with respect to
pricing and the desired sharcholder or investor base:

{b) explamed the basis of its advice and recommendations to the Company
mcluding any advantages and disadvantages. including but not limited to
communicating its allocation policy to the Company. and that the Company
confirms that it fully understands the factors underlying the allocation
recommendations:

—
o]
—

advised the Company in a (imely manner, throughout the period of
engagement, ol key lactors for consideration and how these could influence
the pricing outcome, allocation and {uture sharcholder or investor base;

(d) advised the Company on the information that should be provided to CM!s
10 ¢nable them to meet their obligations and responsibilities under the SFCs
Code of Conduct for Persons Licensed by or Registered with the Securities
and Futures Commission (the “Cede of Conduct™). including information
about the Company to facilitatc a reasonable asscssment of the Company
required under the Code of Conduct;

(¢) advised and guided the Company and its Directors as (o their responsibilities
under the rules, regulations and requirements of the Stock Exchange, the
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SFC and any other Authority which apply to placing activities including the
Share Offer, and that the Company and its directors fully understand and
undertake to the Sole Sponsor. the Joint Overall Coordinators, the Joint
Global Coordinators, the Public Offer Underwriters and the CMIs that they
have met or will meet these responsibilities; and

(f) where (if applicable) the Company decided not to adopt the Joint Overall
Coordinators” advice or recommendations in relation to pricing or allocation
ol shares, or its decisions may lead to a lack of open market, and inadequate
spread of investors or may negatively affect the orderly and fair trading of
such shares in the secondary market, explained the potential concerns and
advised the Company against making these decisions.

4. THE PUBLIC OFFER AND UNDERWRITING OF THE PUBLIC OFFER

4.1.

Pubiic Offer

The Company shall offer the Public Offer Shares (or subscription by the public
upon and subject to the terms and conditions as set forth in the Public OfTer
Documents. Subject to the registration ol the Prospectus by the Company or the
Company’s Solicitors on the Company’s behalf. the Company shall cause. the
Formal Notice 10 be published on website of the Stock Exchange at
www hkexnews.hk and the website ol the Company at htp:/fujingnongye.com

(or such other publications and/or day(s) as may be agreed by the Company and
Grande Capital). The Company shall. on the Prospectus Date. publish the
Prospectus on the websites of the Stock Exchange and the Company.

Application Lists

Subject as mentioned in the section headed “How (o Apply for Public Offer
Shares™ in the Prospectus. the Application Lists will open at [1:45 a.m. on the
Acceptance Date and will close at 12:00 noon on the same day, PROVIDED
THAT in the event ol'a “black™ rainstorm warning signat or a tropical cyclone
warning signal number 8 or above or Extreme Conditions being in force in Hong
Kong at any time between 9:00 a.m. and 12:00 noon on that day, then the
Application Lists will open at 1 1:45 a.m. and close at 12:00 noon on the next
Business Day on which no such signal remains in force at any time between
9:00 a.m. and 12:00 noon. All references in this Agreement to the time of
opening and closing of the Application Lists shall be construed accordingly.

Basis of Allecation

The Joint Global Coordinators {for themselves and on behall of the Public Offer
Underwriters and the CMIs) shail. as soon as practicable after the close of the
Application Lists, consult the Company to the extent that they consider
practicable in the circumstances and determine the manner and the basis of
alfocation of the Public Offer Shares. The Joint Overalt Coordinators and the
loint Global Coordinators shall be entitled to exercise (and on behall of the
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4.4.

Company to authorise the Receiving Bank to exercise) the discretion to reject
or accept {in whole or in part) any Public Offer Application received by the
Receiving Bank (on behalf of the Company) which, in the Joint Overall
Coordinators™ and the Jfoint Global Coordinators™ reasonable opinion fails to
fully comply with the terms and conditions and (o return the same together with
the remittance 1o the relevant applicant by ordinary post. PROVIDED
ALWAYS THAT, as regards the grounds for rejection (including. for example.
multiple applications. suspected multiple applications and over-subscription),
these shall remain within the discretion of the Joint Overall Coordinators and
the Joint Global Coordinators to the extent that it considers practicable in the
circumstances.

Under-Subscription

On and subject to the terms and conditions of this Agreement and in reliance
upon the Warranties, if Under-Subscription shall occur, {a) all Public OFffer
Underwriters shall be notified through the FINI not later than 12:00 a.m. on the
Price Determination Date, the amount of the Under-Subscription and whether
any reallocation of the Public Offer Shares to the Placing pursuant to Clause
4.11 has been made and whether the Joint Global Coordinators have exercised
therr power under Clause 4.8; (b) whereupon the Public Offer Underwriters
(other than any Public Offer Underwriter whose Public Offer Underwriting
Commitment has been reduced by the Relevant Public Offer Applications to
zero pursuant to the provisions ol Clause 4.5) shall, subject to readjustment as
notified in (a} above. apply or procure applications {or such numbers of Public
Offer Shares comprising the Under-Subscription up to their respective Public
Olfer Underwriting Commitment (subject to any discretion exercised by the
Jomt Qverall Coordinators and the Joint Global Coordinators) in accordance
with the terms and conditions set lorth in Clause 4.7; (¢) PROVIDED THAT
the obligations of the Public Offer Underwriters in respect of such Public Offer
Shares under this Clause 4.4 shall be several (and not joint or joint and several)
and on the basis that each Public Offer Underwriter shall apply or procure
applications {or such number of Public Offer Shares up Lo but not exceeding its
Public Olffer Underwriting Commitment. None ol the Public Offer Underwriters
will be liabfe for any failure on the part of any of the other Public Offer
Underwriters to perform its obligations under this Clause 4.4. Notwithstanding
the foregomg. each of the Public Offer Underwriters shall be entitled to enforce
any or all of'its rights under this Agreement either alone or jointly with the other
Public Offer Underwriters.

Reduction of Public Offer Underwriting Commitment

In relation 1o each Public Offer Application made or procured to be made by
any ol the Public Offer Underwriters otherwise than pursuant to the provisions
ol Clause 4.7, the Public Ofter Underwriting Commitment of such Public Offer
Underwriter shall. subject to such Public Offer Application having been
accepted (whether in whole or in part} pursuant to the provisions of Clause 4.3
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4.0,

4.7.

4.8.

and thus become an Accepted Public Offer Application, be reduced pro tanto
by the number of Public Offer Shares comprised in such Accepted Public Otfer
Application until the Public Offer Underwriting Commitment of such Public
Offer Underwriter is recuced to zero. Detailed provisions relating to the set-off
of the Public Offer Underwriting Commitment of a Public Offer Underwriter
are set forth in Schedule 3.

Accepted Applications

The Company agrees that all duly completed and submitted applications made
through the HK eIPO White Form service and the HKSCC EIPO channel
received prior to the closing of the Application Lists and accepted by the Joint
Overall Coordinators and the Joint Global Coordinators pursuant to Clause 4.3,
cither in whole or in part. will be accepled by the Company before calling upon
the Public Offer Underwriters or any of them to perform their obligations under
Clause 4.

Public Offer Underwriters’ Applications

In the event of a Under-Subscription, each of the Public Offer Underwriters
shall. as soon as practicable and in any cvent not later than 12:00 noon on the
first Business Day which falls immediately after the Acceptance Date, (1) make
applications 1o the Joint Global Coordinators [or such number of Public Offer
Shares as {all to be taken up by it pursuant to Clause 4.4, specifying the name(s)
and address(es) and other relevant information of the applicani(s) and the
number of Public Offer Shares (o be allocated 1o cach such applicant: and (it)
pay or procure payment to the Nomincee in respect of the OfTer Price for such
number of Public Offer Shares as [all 1o be taken up by it pursuant 1o Clause 4.4
(which shall include the aggregate purchase price payable by the relevant Public
OfTer Underwriter caleulated on the basis of the Offer Price plus the Transaction
Levy and the Trading Fee payable by the applicants to the Hong Kong Stock
Exchange in respect of such Public Offer Shares. Brokerage of the Olfer Price
may be retained by the Public Offer Underwriters. Subject to the terms and
conditions as set forth in the Public Offer Documents (as may be appropriate)
the Company shall duly allot and issue o the respective applicants the Public
Offer Shares to be taken up as aforesaid and authorise the delivery to the Public
Offer Underwriters (or as they may direct) of, valid share certificates in respect
ol such Public Offer Shares in the names of the respective applicants or, as the
case may be. in the name o HKSCC Nominees lor eredit 1o the relevant CCASS
participants” account of the applicants.

Power of the Joint Overall Coordinators and the Joint Global
Coordinators fo make Applications

in the event of a Under-Subscription. the Joint Overall Coordinators and the
Joint Global Coordinators shall have the right (but not the obligation) to apply
for or procure applications for (subject to and in accordance with this



4.10.

Agreement and i addition to their respective Public Offer Underwriting
Commitment) all or any of the Public Offer Shares which any Public Offer
Underwriter is required to subscribe or procure subscribers pursuant to Clause
4.4

Voluntary Clawback

Subject to any mandatory clawback pursuant to Clause 4.10. in the event of
Over-Subscription, the Joint Overall Coordinators and the Joint Global
Coordinators may reallocate, in their sole and absolute discretion, such number
of Placing Shares as they deem appropriate irom the Placing to the Public Offer
to satisfy iy whole or in part the excess demand in the Public Offer provided
that such reallocation shall comply with the Chapter 4.14 of the Guide for New
Listing Applicants issued by the Stock Exchange and subject to the conditions
set forth under the section headed “Structure and Conditions ol the Share Offer
- The Public Offer — Reallocation™ in the Prospectus where applicable. The
respective Placing Underwriting Commitment of the Placing Underwriters may
be reduced in such proportion as the Joint Overall Coordinators and the Joint
Global Coordinators. in their sole and absolute discretion, determine. Any
Placing Shares which are so reallocated from the Placing 10 the Public Offer
shall for all purposes be deemed to be Public Offer Shares and shail be allocated
to increase the Public Offer Underwriting Commitment of all or any of the
Public Offer Underwriters in such proportion as the Joint Overall Coordinators
and the Joint Global Coordinators may in their sole and absoluie discretion
determine, except. for the avoidance of doubt there shall be no adjustment o
the amount of the underwriting commission payable by the Company to the
Public Offer Underwriters and the Placing Underwriters. Notwithstanding any
provision herein 1o the contrary, the Placing Underwriters shall have no
obligation to the Company with respect to any Placing Shares realiocated
pursuant (o this Clause.

Mandatorv Clawback

The number of Offer Shares initially available for subscription under the Public
Offer and the Placing 1s subject to clawback in the event of an Over-
Subscription under the Listing Rules, Chapter 4.14 ol'the Guide for New Listing
Applicants and on the basis as set [orth under the section headed “Structure and
Conditions of the Share Offer - The Public Offer — Reallocation™ in the
Prospectus. The respective Placing Underwriting Commitment of the Placing
Underwriters may be reduced in such proportion as the Joint Overail
Coordinators and the Joint Global Coordinators. in their sole and absolute
discretion, determine. Any Placing Shares which are so reallocated from the
Placing to the Public Offer shall for all purposes be deemed to be Public Offer
Shares and shall be allocated 1o increase the Public Offer Underwriling
Commitment of all or any of the Public Offer Underwriters in such proportion
as the Joint Overall Coordinators and the Joint Global Coordinators may in their
sole and absolute discretion determine, except. for the avoidance of doubt there
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4.13.

shall be no adjustmient to the amount of the underwriting commission payable
by the Company to Public Offer Underwriters and the Placing Underwriters.
Notwithstanding any provision herein to the contrary, the Placing Underwriters
shall have no obligation to the Company with respect to any Placing Shares
reallocated pursuant to this Clause.

Clawforward

I an Under-Subscription shall occur, the Joint Overall Coordinators and the
Joint Global Coordinators, in their sole and absolute discretion. may reallocate
all or any of the Public Offer Shares comprised in any such Under-Subscription
from the Public Offer to the Placing under the section headed “Structure and
Conditions of the Share Offer — The Public Offer —~ Reallocation™ in the
Prospectus where applicable. The respective Public Offer Underwriting
Commitment of the Public Offer Underwriters may be reduced in such
proportion as the Joint Overall Coordinators and the Joint Global Coordinators,
in their sole and absolute discretion. determines. Any Public Offer Shares which
are so reallocated from the Public Offer 10 the Placing shall for all purposes be
deemed 1o be Placing Shares and shall be allocated to increase the Placing
Underwriting Commitment of all or any of the Placing Underwriters in such
proportion as the foint Overall Coordinators and the Joint Global Coordinators
may in their sole and absolute discretion determine. For the avoidance of doubt,
there shall be no adjustment to the amount ol the underwriting commission
payable by the Company to the Public Offer Underwriters and the Placing
Underwriters.

Obligations Cease

Save as regards (i) accrued obligations and liabilities, (i) the provisions of
Clauses 13, 14 and 17 to 21, all obligations and liabititics of the Public Offer
Underwriters under this Agreement will cease following payment by or on
behall of the Public Offer Underwriters in accordance with Clause 4.7 or upon
the Public Offer being fully or over-subscribed by valid Accepted Public Offer
Applications.

No Distribution of Documents

Except for the Public Offer Documents or as otherwise provided pursuant to the
provisions of this Agreement or required by applicable Laws (in which cases
the Warrantors shall [irst consult with the Sole Sponsor, the foint Overall
Coordinators or the Joint Global Coordinators before any such issue,
publication. or distribution}, cach ol the Warrantors undertakes not, without the
prior written approval of the Sole Spensor, the Joint Overall Coordinators or the
Joint Global Coordinators (such approval not to be unreasonably withheld or
delayed). to issue. publish, distribute or otherwise make available any document
(including any prospectus), material or information in connection with the
Public Offer, and which might reasonably be expected to altect trading in the
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Shares, for a period commencing on the date of this Agreement and ending on
the last day of the stabilisation period, which should end on the 30th day after
the last date for lodging application under the Public Offer.

Each of the Public Offer Underwriters hereby acknowledges that nothing in this
Agreement shall be deemed to give the Public Offer Underwriters, the CMIs or
any of them any authority to make any disclosure, representation or warranty
(whether given orally or in writing) stating that such disclosure. representation
or warranty is made on behalf of the Company in connection with the Share
Offer unless the same is contained in the Public Offer Documents, this
Agreement or in any other documents or materials produced in connection with
the Share Offer as approved by the Company (such approval shall not be
unreasonably withheld or delayed).

Best Efforts to Implement the Public Offer

Without prejudice to the foregoing obligations, each of the Warrantors
undertakes with the Public Offer Underwriters and the CMIs that ivhe/she will
take such action and do ail such other acts and things required to implement the
Public Offer and to comply with all relevant requirements so as to enable the
Admission to be granted by the Listing Commitlee.

5. PAYMENT OF APPLICATION MONIES

J
—

Public Offer Application Monies

The application monies in respect of the Public Offer Shares will be paid in
Hong Kong dollars to the Company on the Listing Date (subject 1o and in
accordance with the provisions of the Receiving Bank Agreement and this
Agreement) subject to the Conditions having been fulfilled or waived in
accordance with this Agreement and share certificates for the Public Offer
Shares having been despatched or make available for coilection or, as the case
may be. the Public Offer Shares having been delivered through the facilities of
HIKSCC for credit to CCASS participants accounts to the relevant persons
entitled thereto, by a cheque (crossed “account payee only™) pavable to the
Company or, il the Company so requires in writing, by transfer to the
Company’s bank account in Hong Kong or by such other means as may be
agreed between the Company. the Joint Overall Coordinators and the Joint
Global Coordinators. and the Joint Overall Coordinators and the Joint Global
Coordinators shall give instructions to the Nominee Lo effect such payment in
accordance with the Receiving Bank Agreement. PROVIDED, HOWEVER.
THAT the Nominee will deduct therefrom (and. in the case of Clauses 5.1(a)
and 5.1(b} below. pay to the Joint Global Coordinators)., inrer alic:-

(a} the amount of sponsorship fee payable to the Sole Sponsor under Clause
7.1; and

{b) the sums payable to the Public Offer Underwriters under Clause 7.2.
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The net amount payable 1o the Company pursuant to this Clause 5.1 will (for
the avoidance of doubt and if applicable} be calculated after allowing for
entitlements of successful applicants under the Public Offer to refunds of
application monies if and to the extent that the Offer Price shall be determined
at below the high end of the Offer Price range (as stated in the Prospectus) per
Offer Share.

Pavment of the Brokerage. Trading Fee and Transaction Levy for
Applicants

Subject 1o the receipt of the applicable amount pursuant to Clause 7.3 and the
Conditions having been fulfilled or waived in accordance with this Agreement,
the Joint Global Coordinators will, for themselves and on behali of the Public
Offer Underwriters and the CMIs, arrange for the payment by the Nominee on
behalf of all successful applicants under the Public Offer to the persons entitled
thereto the Brokerage. the Trading Fee and the Transaction Levy in respect ol
Accepted Public Offer Applications.

Pavment of the Trading Fee and Transaction Levy for the Company

Subject o the receipt of the applicable amount pursuant to Clause 7.3 and the
Conditions having been [ullilled or waived in accordance with this Agreement.
the Jomt Global Ceordinators will, on behalf of the Company. arrange for the
payment by the Nominee ol the Trading Fee and the Transaction Levy payable
by the Company to the Stock Exchange and the SFC respectively in respect of
the Accepted Public Offer Applications, such amount o be paid out of the
application monies received in respect of the Accepted Public Offer
Applications.

Refund pavment

The Company shall procure that, in accordance with the terms of the Regeiving
Bank Agreement and the Branch Registrar Agreement, the Hong Kong Branch
Share Registrar will arrange for the refund to those successful and unsuccesslul
applicants under the Public Offer who are entitled to receive relunds of
application monies (in whole or in part) in accordance with terms of the Public
Offer specified i the Public Offer Documents.

Separate Bank Account

The Company agrees that the application monies received for subscription ol
Public Offer Shares shall be credited to a separate bank account with the
Receiving Bank pursuant to the terms of the Receiving Bank Agreement.
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No Responsibility for Default

The Company acknowledges that the Joint Global Coordinators have no
liability whatsoever for any default by the Nominee or any other application or
otherwise of funds.

0. PRICING

6.1.

06.2.

0.3.

Determiination of Offer Price

The Company, the Joint Overall Coordinators and the Joint Global Coordinators
(lor themselves and on behalf of the Underwriters) shall meet or otherwise
communicate as soon as reasonably practicable, after the book-building process
in respect of the Placing has been completed and by the Price Determination
Date, with a view to agreeing the price at which the Shares will be offered
pursuant to the Share Offer, which price will be not more than HKS1.28 per
Offer Share and not fess than HKS1.08 per Offer Share. If the Company, the
Joint Overall Coordinators and the Joint Global Coordinators (for themselves
and on behaif of the Underwriters) reach agreement on the said price then such
agreed price shall represent the Offer Price for the purpose ol the Share Offer
and lor this Agreement and the parties shatl record the agreed price by signing
the Price Determination Agreement. I no such agreement is reached and the
Price Determination Agreement is not signed on the Price Determination Date,
the provisions of Clause 2.4 shall apply.

None ol the Soic Sponsor. the Joint Overall Coordinators, the Joint Global
Coordmators. the Joint Lead Managers. the Joint Bookrunners, the CMIs or the
Public Offer Underwriters shall have any liability or responsibility whatsoever
for any allcged insufficiency of the Offer Price or any dealing price of the Ofler
shares.

Pricing outside the indicative Offer Price Range

[ the final Offer Price is outside the indicative Offer Price range, the Company
is required to cancel the Share Offer and relaunch the offer at the revised ofTer
price and the process under the Listing Rule 11.13 will apply.

Stabilisation

The Company hereby appoints. to the exclusion of all others, CMBC (or any
person acting for it} as s sole stabilising manager (the “Stabilising Manager™)
10, at its sele and absolute discretion, take stabilising actions specified in section
headed “Structure and Conditions of the Share Offer— Stabilisation™ in the
Prospectus {or the purpose of preventing or minimising any reduction ol the
market price of the Shares for a limited period commencing on the Listing Date
and ending on the 30th day alter the last day lor lodging applications under the
Public Offer, PROVIDED THAT the Securities and Futures (Price Stabilizing)
Rules made under the Securities and Futures Ordinance (Cap 571 of the Laws
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of Hong Kong) and all such other applicable Laws shall be complied with at all
times. The Company hereby acknowledges and agrees that the Stabilising
Manager may, from time to time, appoint agents to act on its behalf in
connection with any stabilisation activities. Any liability, expenses and losses
resulting from such stabilisation activities (including alt acts and omission by
such agents which may be appointed by Stabilising Manager) shall be borne by
the Placing Underwriters. and any profits arising therefrom shall be beneficially
retained by the Stabilising Manager.

7. COMMISSIONS, FEES AND EXPENSES

7.1.

Sponsorship Fee

In consideration of the Sole Sponsor’s services in relation to the Share Offer
and the Company’s application for Admission. the Company shall pay to the
Sole Sponsor a sponsor fee of an amount as separately agreed between the
Company and the Sole Sponsor (the “Sponsor Fee™). out of which the unpaid
part shall be paid out of the application monies in respect of the Public Offer
Shares.

The Company shall pay to Grande Capital a non-refundable compliance adviser
fees for the period from the Listing Date to the date of issue of the Company”s
annual report for the year ending 31 December 2024 pursuant 1o the terms of
the compliance adviser agreement entered into between the Company and
Grande Capital,

Public Offer Underwriting Commission

Subject to the provisions ol this Clause 7, the Company: (i) shall pay to the Joint
Overall Coordinators and the Joint Global Coordinators (for themscelves and on
behalf of the Public Offer Underwriters and the CMIs), by way of deduction as
provided in Clause 3.1(a), an underwriting commission of 2 per cent. of the
aggregate Offer Price in respect of all of the Public Offer Shares. out of which
the Public Offer Underwriters will pay any sub underwriting commissions
payable: (i1) shall pay to the Joint Overall Coordinators 2.5 per cent. of the
aggregate Olfer Price in respect of all of the Public Oller Shares as the Joint
Overall Coordinators™ fee: and (iti) may. at the Company’s sole and absolute
discretion, pay to any one or more CMls an additional incentive fee of up 1o 1.3
per cent. of the aggregate Offer Price in respect of all of the Public Offer Shares.
The respective entitlements ol the Public Offer Underwriters 1o the
underwriting commission will be paid in accordance with the agreement
reached between the Joint Overall Coordinators and the Joint Global
Coordinators and themselves. The obligation of the Company to pay such
commission shall be deemed lully satisfied and discharged by making such
payment to the Joint Overall Coordinators and the Joint Global Coordinators
(for themselves and on behall of the Public Offer Underwriters and the CMIs)
by way of deduction as aforesaid and the Company shall not be concerned as 10



how and when the Joint Overall Coordinators and the Joint Global Coordinators
distribute such commission among the Public Offer Underwriters. The Joint
Overall Coordinators and the Joint Global Coordinators shall have absolute
discretion to deduct from the proceeds from the Placing an amount equivalent
to the underwriting commission payable by the Company under this Agreement
for the purpose of payment of the underwriting commission to themselves and
the other Public Offer Underwriters. The Company hereby irrevocably
authorises the Joint Overall Coordinators and the Joint Global Coordinators (o
make such deductions and undertakes that it will sign all documents and do all
acts in connection therewith.

Other Costs Pavable by the Company

Subject to Clause 7.4, all lees, costs, charges and other reasonably incurred
expenses of. in connection with or incidental to the Share Offer and its
associated transactions and this Agreement and the transactions contemplated
thereby or hereby including. without limitation:-

(a) lees and expenses of the Joint Overall Coordinators:

(b} fees and expenses of the Reporting Accountants and internal control
consultant:

(¢) fees and expenses of the industry consultant:

—

{d) Tees and expenses ol the property valuer. the biological assets valuer and the

agricultural adviser:

(¢) fees and expenses of the Hong Kong Branch Share Registrar and Principal
Share Registrar;

(1) fees and expenses of the Underwriters” Solicitors. the Company s Solicitors.
the PRC legal advisers to the Sole Sponsor and the Underwriters and any
other legal advisers;

(g) lees and expenses of the public relations consultants:

(h} fees and expenses of the linancial printer and translators;

(1) fees and expenses of the Nominee and the Receiving Bank:

{J) fees and expenses related to the application for the Proposed Listing and the
registration ol any clacuments with any relevant authority:

(k) all costs and expenses relating to the matters referred to in the Recitals of
this Agreement on a reimbursement basis;

) all pre-marketing and roadshow costs and expenses:
£ }
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(mall printing and advertising costs;

(n) the cost of dispatch and distribution of the Public Offer Documents:
(o) CCASS transaction fees payable;

{p) printing of share certificates, letters of regret and refund cheques:

{g) all capital duty (if any), premium duty (il any) and other [ees charges and
expenses payable in respect of the creation and issue of the Shares;

(r) costs and expenses related to the launching of the Share Offer: and
(s) costs and expenses of conducting the syndicate analysts™ briefing,

shall be borne by the Company and the Company shall upon request reimburse
the Joint Overall Coordinators and the Joint Global Coordinators the amount(s)
of any such expenses and any other expenses which the Joint Overall
Coordinators and the Joint Global Coordinators may have incurred on behallof
the Company and the Company shall pay all the fees. costs and expenses
mcurred in connection with the Share Offer including but not limited to the
Brokerage. Trading Fee and Transaction Levy payable by the Company arising
[rom the Share Offer and any stamp or capital duty or other similar tax arising
from (he creation, issuc and allotment of Shares issued pursuant to the Share
Offer. For the avoidance of doubt. the initial listing fees payable to the Stock
Exchange shall be borne solely by the Company. Nothing in this Clause shall
extinguish the unfettered right of the Joint Overall Coordinators and the Joint
Global Coordinators to claim against the Company lor all fees, costs and
expenses that have been legally and reasonably incurred in connection with the
Share Offer.

Costs and Expenses Pavable In Case the Share Offer Does Not Proceed

[f this Agreement shall be rescinded or terminated or not become unconditional
or, for any other reason, the Share Offer is not completed, the Company shall
not be liable to pay any underwriting commission under Clause 7.2, but the
Company shall pay to the Sole Sponsor the Sponsor Fee referred to in Clause
7.1 together with reimbursement of the expenses reasonably incurred
thereunder, and the Company shall also. subject to the provision ol bills or
mvoices as well as reasonable supporting documents {(upon request) lor the
expenses incurred by the relevant parties, pay or reimburse to the relevant
parties, all costs, {ees, charges and reasonably incurred expenses referred (o in
Clause 7.3 which have been reasonably incurred or are liable to be paid by any
of the Public Offer Underwriters or by the Joint Overall Coordinators and the
Joint Global Coordinaters (on behalf of themseclves or the Public Offer
Underwriters and the CMIs).



7.5.

7.6.

Time of Pavment of Costs

Al commissions, fees, costs, charges and expenses referred to in this Clause 7
shall, if not so deducted pursuant to Clause 5.1, be payable by the Company
within fourteen (14) days of the first written request by the Joint Global
Coordinators (subject to the provision of bills or invoices as well as reasonable
supporting documenis (upon request) for the expenses incurred by the relevant
parties). save to the extent that appropriate amounts in respect thereof have been
deducted from the amounts payable to the Company as provided in this
Agreement or the Placing Underwriting Agreement.

No Withholding by the Company

All payments by or on behall of the Company under or in connection with this
Agreement (including deductions from the application monies in respect of the
Public Offer Shares) shall be paid without set-ofT or counterclaim, and {ree and
clear of and without deduction or withholding for or on account of, any present
or future Taxation, levies, imposts. funds, duties, fees. assessments or other
charges of whatever nature, imposed, levied, collected, withheld or assessed by
any governmental authority(ies) or any interest, penalties or similar Habilities
with respect thereto. I any such sums are required by Law to be deducted or
withheld in connection with any such payment. the Company will increase the
amount so paid so (hat the amount of such payment received by the payee is
such amount as the payee would have received i no such deduction or
withholding had been made.

8. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

8.1.

8.2.

Warranties

Each of the Warrantors hereby jomntly and severaily represents, warrants and
undertakes to the Sole Sponsor. the Joint Overall Coordinators and the Joint
Global Coordinators (for themselves and on behall of the Public OfTer
Underwriters and the CMIs) and each ol them that each of the Warranties 1s true,
accurate aind not misleading as at the date of this Agreement and acknowlcdges
that each of the Sole Sponsor, the Joint Overall Coordinators. the Joint Global
Coordinators (for themselves and on behalf of the Public Offer Underwriters
and ithe CMIs) is entering into this Agreement in reliance upon the Warranties.
Each Warranty shall be construed separately and independently and shall not be
limited or restricted by reference to or inference from the terms ol any other of
the Warranties or any other term of this Agreement,

Full Force

The Warrantics shall remain in [ull force and effect notwithstanding the
completion of the Share Offer and the matiers and arrangements referred to or
contemplated in this Agreement.



8.3.

§.4.

8.5.

Warranties Repeated

The Warrantics are given on and as at the date of this Agreement with respect
o the facts and circumstances subsisting as at the date of this Agreement. In
addition, the Warranties shall be deemed to be repeated:-

(a) on the date of registration of the Prospectus by the Registrar of Companies

in Hong Kong as required by section 342C of the Companies (WUMP)
Ordinance;

(D) on the date of the Prospectus:

(c) on the Price Determination Date;

(d) at the time of the closing of the Application Lists:
(e) on the Lisiing Date:

(H on the date on which all the Conditions are fuliilled or waived in

accordance therewith:

g) immediately prior o the commencement of dealings in the Offer Shares

on the Stock Exchange:; and

e day(s) on which the settiement in respect of any exercise ol the Over-
(h) e day(s) on which the sett! 1 pect ol any [the O

allotment Option is clTected.
in each case with reference to the facts and circumstances then subsisting. For
the avoidance of doubt, nothing in this Clause 8.3 shall alfect the on-going

nature of the Warrantics.

Notice of Breach of Warrantices

Each of the Warrantors hereby jointly and severally undertakes to lorthwith
notify the Sole Sponsor, the Joint Overall Coordinators and the Joint Global
Coordinators {for themselves and on behall of the Public Offer Underwriters
and the CMIs) in wriling if it comes 1o its knowliedge that any of the Warranties
is untrue, inaccurate or misleading or ceases to be true and accurate or becomes
misteading at any time up to the last of the dates specified in Clause 8.3 or if 1t
becomes aware of any event or circumstances which would or might cause any
of the Warranties (o become untrue, inaccurate or misleading, or breached.

Undertakings

Each of the Warrantors fointly and severally undertakes to the Sole Sponsor, the
Joint Overall Coordinators and the Joint Global Coordinators (for themselves
and on behalf of the Public Offer Underwriters and the CMIs) not to, and shall
procure that neither the Company nor any other Group Company. do or omit to
do anything or permit to occur any event which would or might render any of
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8.7.

the Warranties untrue, incorrect or misleading in any respect at any time up to
the fast of the dates specified in Clause 8.3.

Announcement of Matters

[f at any time, by reference to the facts and circumstances then subsisting, on or
prior to the [ast of the dates on which the Warranties are deemed to be given
pursuant to the provisions of Clause 8.3, any matter or event comes to the
attention of any ol the Warrantors as a result of which any Warranties. il
repeated immediately alter the occurrence of such matter or event, (i) would be
untrue or incotrect or misleading or breached or (i) would or might render any
statement, whether of fact or opinion, contained in the Public Offer Documents,
untrue or incorrect or misleading, or (iii) would or might result in the omission
of any fact which is material for disclosure or required by applicable Laws to
be disclosed in the Public Offer Documents {assuming the relevant documents
were 10 be issued immediately afler occurrence of such matter or event) or (iv)
would or might result in any breach of the representations, warranties or
undertakings given by any of the Warrantors or any circumstances giving rise
to a material claim under any of the indemnities as contained in, or given
pursuant to, this Agrcement. the Company or such Warrantors (as the casc may
be) shall forthwith notily the Sole Sponsor, the Joint Overall Coordinators, and
the Joint Global Coordinators (for themselves and on behalf of the Public Olter
Underwriters and the CMIs). The Sole Spensor, the Joint Overall Coordinators,
the Joint Global Coordinators (for themselves and on behalf of the Public Olter
Underwriters and the CMIs) and the other Warrantors shall. but without
prejudice to any other rights of any party hereto, Torthwith decide, i any ol the
Public OfTer Documents and/or the Placing Documents has already been issued.
published. distributed or made publicly available, what announcement or
circular or document, it any. should be issued. published. distributed or made
publicly available or what other act or thing should be done. The Warrantors
agree not to issue, publish, distribute or make publicly available any such
announcement, circular or document or do any such act or thing without the
prior written consent of the Sole Sponsor. the Joint Overall Coordinators and
the Joimt Giobal Coordinators (which consent nnot to be unreasonably withheld
or delayed), except as required by applicable Laws, in which case the
Warrantors shall first consult the Sole Sponsor. the Joint Overall Coordinators
and the loint Global Coordinators before such issue, publication or distribution
or act or thing being done. In addition. the Warrantors shall take such additional
steps as may be requested by the Sole Sponsor. the Joint Overall Coordinators
and the Joint Global Coeordinators (for themselves and on behall of the
Underwriters and the CMIs) to remedy the same.

Warrantors® Knowledge

A reference in this Clause 8 or in Schedule 3 to a Warrantor’s knowledge.
information. beliel or awareness includes the best knowledge. information,



8.8.

8.9.

8.10.

8.11.

8.12.

belief or awareness which such Warrantor would have if such Warrantor had
made all due and careful enquiries.

QObligations Personal

The obligations of cach of the Warrantors under this Agreement shail be binding
on its’his/her successors or assigns.

Oblisations Joint and Several

Save where the context otherwise requires, the obligations of the Warrantors
under this Agreement shall be joint and several.

Release of Oblications

Any liability to the Public Offer Underwriters, the CMlIs or any of them
hereunder may in whole or in part be released, compounded or compromised
and time or indulgence may be given by the Public Offer Underwriters, the
CMIs or any of them as regards any person under such liability without
prejudicing the Public Offer Underwriters™ rights or the CMIs™ rights (or the
rights of any of the Public Offer Underwriters or the CMIs) against any other
person under the same or a similar Lability.

Assisnment

The benelit of the representations. warranties and undertakings contained in this
Agreement may he assigned in whole or in part by any ol the Public Offer
Underwriters or the CMIs to any ol ils respective Affiliates involved in the
Public Offer but save as aloresaid. no party hereto shall assign or transfer any
ol its rights or obligations under this Agreement.

Consideration

Each of the Warrantors has entered into this Agreement and agreed to give the
representations. warranties and undertakings herein. in consideration of the
Public Offer Underwriters agreeing 1o enter into this Agreement on the terms
set forth herein.

9. INDEMNITY

9.1.

Claims against the indemnified Parties

No claim shall be made against the Indemnified Parties which has been involved
in the Share Offer by any of the Warrantors or their respective directors to
recover any damage, cost, charge or expense which any of the Warrantors or
their respective directors may suffer by reason ol or in any way arising out of
the due. proper and lawful carrying out by the Indemnified Parties of any act in
connection with the transactions contemplated herein and in the Public Offer
Documents and the Placing Documents, the due, proper and lawful performance
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of the Indemnified Parties™ obligations hereunder. thereunder or otherwise in
connection with the allotment or issue of the Public Offer Shares or the
preparation or despatch of the Public Offer Documents.

Indemnity

Each of the Warrantors (the “Indemmifying Party™) jointly and severally
undertakes to indemnify and keep each of the Indemnified Parties fully
indemnified, on demand, against all actions, claims and proceedings from time
to time against or which may be made or threatened to be brought against any
Indemnified Party, and all losses, liabilities, damage, payments, costs (including,
without limitation, legal costs) and expenses (including, without limitation, all
payments, costs and expenses arising out of or in connection with the
investigation, defence or settlement of any such actions, claims and proceedings
or the enforcement of any such settlement or any judgment obtained in respect
of any such actions, claims and proceedings) which any Indemnitied Party may
suffer or mcur and which are. directly or indirectly, arising out of or in
connection with:-

(a)  the performance by the Sole Sponsor, the Joint Overall Coordinators and
the Joint Global Coordinators (for themselves and on behalf of the Public
Ofter Underwriters and the CMIs), the Joint Bookrunners, the Joint Lead
Managers, the Public Offer Underwriters, the CMIs or any of them of their
or its obligations under this Agreement:

(b)  theissuc. publication, distribution or making available of any of the Public
Offer Documents pursuant to this Agreement and/or such documents
(including any amendment thercof or supplement thereto) and all other
public notices, announcements and advertisements in connection with the
Share Offer (whether or not approved by the Joint Overall Coordinators
and the JToint Global Coordinators);

(¢) the offer. allotment and issuc of the Offer Shares and the Over-allotment
Option Shares;

(d) any breach or alleged breach on the part of any of the Warrantors of any
of the provisions of this Agrecement or the Articles or the Placing
Underwriting Agreement;

(e) any ol the Warranties being untrue or misleading in any respect or having
been breached in any respect or being alleged to be untrue or misleading
in any respect or alleged to have been breached in any respect:

(fy any of the Public Offer Documents containing any untrue or alleged
untrue statement of a material fact, or omitting or alleged omitting a fact
necessary to make any statement therein, in the light ot the circumstances
under which it was made. not misleading;



9.3.

(g) any statement. estimate, forecast or expression of opinion, intention or
expectation contained in the Public Offer Docwments or any amendment
or supplement thereto being untrue, incomplete, inaccurate or misleading
in any respect. or any omission to state therein a fact necessary in order (o
make the statements therein, in light of the circumstances under which
they were made, not misleading;

(h) the Share Offer failing or being alleged to [ail to comply with the
requirements of the Listing Rules or any statute or statutory regulation at
any applicable jurisdiction, or any condition or terms ol any approvals in
connection with the Share Offer. other than as a result of breach(es) of
undertakings hereol by the Joint Global Coordinators, the Public Olfer
Underwriters, the CMIs or any of them;

(iy  any failure or alleged failure by any of the directors of the Company to
comply with their respective obligations under the Listing Rules:

(j)  any of the Public Ofler Documents failing or being alleged to [ail to
disclose sufficient information necessary to enable an  informed
assessment to be made of the assets and lHabilities, financial position.
profits and losses and prospects ol the Group or of the rights attaching to
the Shares: and/or

(k) otherwise. howsoever. in conncction with the Public Offer and the
underwriting thereof.

PROVIDED THAT the indemnity provided for in this Clause 9.2 shall not apply
in respect of an Indemnified Party to the extent. but only to the extent. that any
such action, ciaim or proceeding made against, or any such loss, liabilities or

damage suffered or any such payment. cost and expense made or incurred by,
such Indemnilied Party is finally judicially determined to have been caused
solely by breach of any of their obligations under this Agreement, the gross
negligence, wilful default or fraud on the part of such Indemnified Party. The
non-application of the indemnity provided for in this Clause 9.2 in respect of
any Indemnilied Party shall not alfect the application ol such indemnity in
respect of any other Indemnificd Partics. Any settlement or compromise ol any
actions, ¢laim or proceeding or loss, liabilitics or damages by the Sole Sponsor.
the Joint Overall Coordinators. the foint Global Coordinators or any of the
Public Offer Underwriters or the CMis or any other Indemnified Party shall be
made without prejudice to any claim, action or demand any other Indemnified
Person may have or make against the Company and/or any of the other
Warrantors under this Clause 9.2 or otherwise under this Agreement.

Keep the Warrantors Informed

Each of the Sole Sponsor, the Joint Overall Coordinators and the Joint Global
Coordinators, the CMIs and the Public Offer Underwriters shall, and shali



9.4,

procure such Indemmnified Party who is director, officer, employee or authorised
agent shall, use its reasonable endeavours to keep the Warrantors informed of
the conduct of any action, claim or proceeding made against such Indemnified
Party and to which the provisions of Clause 9.2 apply and shall provide all
relevant information 1o and obtain the written consent of the Warrantors (which
consent not to be unreasonably withheld or delayed) prior to settling any such
action, claim or proceeding. No Indemnifying Party shall. without the prior
written consent of an Indemnified Party (which consent not to be unreasonably
withheld or delayed). effect any setilement of any pending or threatened
proceeding in respect of which such Indemnified Party is a party and indemnity
could have been sought hereunder by such Indemnified Party, in such a way as
1o 1mpose a liability on such Indemnified Party.

Indemnity Insufficient

H the indemnity provided for in Clause 9.2 is unavailable or insufficient to hold
harmless an Indemnified Party. then the Indemnifying Party shall on demand
contribute to the amount paid or payable by such Indemnified Party as a result
of the actions, claims. proceedings. losses. damage. payments. costs and
expenses referred to in Clause 9.2:-

(a)  insuch proportion as is appropriate to reflect the relative benefits received
by the Warrantors on the one hand and the Sele Sponsor, the Joint Overall
Coordinators and the Joint Giobal Coordinators (for themselves and on
behall of the Public Offer Underwriters and the CMIs) on the other [rom
the Share Offer: or

(by il the allocation provided in Clause 9.4(a} is not permitted by applicable
Laws, then in such proportion as is appropriate o reflect not only the
relative benefits veferred to in Clause 9.4¢a) but also the relative faull of
any of the Warrantors on the one hand and the Sole Sponsor, the Joint
Overall Coordinators and the Joint Global Coordinators (for themselves
and on behall of the Public Offer Underwriters and the CMIs) on the other
hand which resulted in the actions, claims. procecdings. losses. damage.
payments. costs and expenses referred to in Clause 9.2 as well as any other
relevant equitable considerations.



9.6.

9.7.

9.8.

The amount paid by an Indemnified Party as a result of the actions. claims.
proceedings. losses, damage, payments, costs and expenses referred to in Clause
9.2 shall be deemed to include any legal or other expenses incurred by such
Indemnilied Party in connection with investigating or defending any such
actions, claims, proceedings. losses, damage, payments, costs and expenses, No
person guilty of fraudulent misrepresentation shall be entitled to contribution
from any person who was not guilty of such [raudulent misrepresentation. The
remedies provided for in this Clause 9 are not exclusive and shall not limit any
rights or remedies which may otherwise be available to any Indemnified Party
at law or in equity.

Pavment Free From Counterclaims/Set-offs

All payments made by the Indemnifying Party under this Clause 9 shall be made
gross, [ree ol any right of counterclaim or set off and without deduction or
withholding ol any kind, other than any deduction or withholding required by
Law. [f the Indemnifying Party makes a deduction under this Clause 9, the sum
due [rom the Indemnifying Party shall be increased to the extent necessary 1o
ensure that, aller the making of any deduction or withholding, the relevant
Indemnified Party which is entitled to such payment receives a sum cqual to the
sum it would have received had no deduction or withholding been made.

Tax

If a payment under this Clause 9 will be or has been subject to tax. the
Indemnilying Party shall pay the relevant Indemnified Parly on demand the
amount (after taking into account any tax payable in respect of the amount and
treating for these purposces as payabie any tax that would be payable but [or a
relief, clearance, deduction or credity that will ensure that the relevant
Indemnified Party receives and retains a net sum equal to the sum it would have
received had the payment not been subject Lo tax.

Full Force
The loregoing provisions of this Clause 9 will continue in full force and effect

notwithstanding the Share Offer becoming unconditional and having been
completed or the termination of this Agreement (as the case may be).

10. FURTHER UNDERTAKINGS

10.1.

Compliance by the Company

The Company undertakes to the Sole Sponsor, the Joint Overall Coordinators.
the Joint Global Coordinators {for themselves and on behalf of the Public Ofter
Underwriters and the CMIs) and each of them that it will, and each of the other
Warrantors jointly and severally undertakes to the Sole Sponsor, the Joint
Overall Coordinators, the Joint Global Coordinaters ({or themselves and on
behalf of the Public Offer Underwriters and the CMIs) and each of them (o
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procure that the Company will, use its best endeavours to comply with the terms
and conditions of the Share Offer and all applicable Laws issued from time to
time, in particular all obligations imposed upon it by the Companies (WUMP)
Ordinance and the Listing Rules and all requirements of the Stock Exchange or
the SFC 1in respect of or by reason of the matlers contemplated by this
Agreement and otherwise in connection with the Share Offer. including but
without limitation:-

(a)

(b)

(f)

(h)

complying in all respects with the terms and conditions of the Public OfTer
and, in particular, to allot and issue the Public Offer Shares to successful
applicants under the Public Offer and. if any of the Public Offer Shares
falls o be taken up pursuant to Clause 4.4 to the applicants under Clauses
4.7 and 4.8, respectively;

do all such things as are necessary to ensure that Admission is obtained
and not cancelled or revoked;

making all necessary [ilings with the Registrar of Companies in Hong
Kong:

making available on display on the websites of the Stock Exchange and
the Company the documents referred to under the section headed
“Documents Delivered to the Registrar of Companies in Hong Kong and
Available on Display™ of Appendix V11 to the Prospectus for the period
stated therein:

to procure that the Principal Share Registrar, the Hong Kong Branch Share
Registrar, and the Receiving Bank shall comply in all respects with the
terms of their respective appointments under the terms of the Registrar
Agreements and (the Receiving Bank Agreement during the period from
the date of this Agreement and upon the alfotment of alt the over-allotment
shares or the expiry of the Over-allotment Option:

complying with the Listing Rules in relation to supplemental listing
documents and further agreeing not to issue. publish, distribute or make
available any announcement. circular or document as contemplated above
without the prior written consent of the Joint Overall Coordinators and the
Joint Global Coordinators (such consent not to be unreasonably withheld
or delayed) uniess otherwise required under the applicable Laws:

procuring that none of the connected persons (as defined in the Listing
Rules) of the Company, will apply for the Public Offer Shares either in
their own names or through nominces unless permitted to do so under the
Listing Rules and having obtained confirmation rom the Stock Exchange
to that effect;

procuring that no purchaser ol the Public Offer Shares are directly or
mndirectly funded or backed by the Company or any Affiliates ol the
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10.2.

10.3.

10.4.

Company or by a person acting on behalf ol the Company or on behalf of
such an Affiliate; and

(i) procuring that all of the net proceeds received by it pursuant to the Share
Offer will be used in the manner specified in the section headed ~Future
Plans and Use of Proceeds™ in the Prospectus unless prior swritlen consent
has been given by the Joint Overall Coordinators and the Joint Global
Coordinators (which consent not to be unreasonably withheld or delayed).

Information

Each of the Warrantors jointly and severally undertakes (o provide to the Sole
Sponsor, the Joint Overall Coordinators and the Joint Global Coordinators (for
themselves and on behalf of the Public Ofter Underwriters and the CMIs) all
such information known (o it or which on reasonable enquiry ought to be known
to 1whinvher and whether relating to the Group or any of the Warrantors or
otherwise as may be reasonably required by the Sole Sponsor. the Joint Overail
Coordinators, the Joint Global Coordinators {lor themselves and on behalf of
the Public Offer Underwriters and the CMIs) and/or the Company in connection
with the Share Offer for the purposes of complying with any requirements ol
Laws or ol the Stock Exchange or ol'the SFC or of any other relevant regulatory
or governmental authority

Compliance by the Warrantors

~ach of the Warrantors jointly and severally undertakes 1o the Sole Sponsor., the
Joint Overall Coordinators. the Joint Global Coordinators (for themselves and
on behall ol the Public OfTer Underwriters and the CMIs) and each of them that
ithim/her shall comply with all applicable Laws and the rules and regulations
issued [rom time to time by the Stock Exchange and any other regulatory
authority.

Hong Kong Branch Share Registrar and Pavient of Tax/Expenses

The Company undertakes to the Sele Sponsor, the Joint Overall Coordinators.
the Joint Global Coordinators (for themselves and on behalf of the Public Offer
Underwriters and the CMIs) and each of them that i shall. and each of the other
Warranlors jointly and severatly undertakes to the Sole Sponsor, the Joint
Overail Coordinators, the Joint Global Coordinators {lor themselves and on
behall of the Public Offer Underwriters and the CMIs) and each of them to
procure that the Company shall pay any lax. duty. levy. fee or other charge or
expenses which may be payable by the Company in the Cayman Islands, the
PRC. Hong Kong or elsewhere, in connection with the creation, allotment or
issue ol the Offer Shares. the Share Olfer. the execution and delivery of, or the
performance of any of the provisions under, this Agreement (save with respect
to the payment obligation provided in Clause 5.3 where payment shall be
arranged by the Joint Global Coordinators on behall of the Company).



16.6.

Restrictive Covenants

The Company undertakes to the Sole Sponsor, the Joint Overall Coordinators,
the Joint Global Coordinators (for themselves and on behalf of the Public Offer
Underwriters and the CMIs) and each of them that it shall not, and each of the
other Warrantors jointly and severally undertakes 1o the Sole Sponsor, the Joint
Overall Coordinators. the Joint Global Coordmators (for themselves and on
behalf of the Public Offer Underwriters and the CMIs) and each of them to
procure that the Company shall not, at any time alter the date of this Agreement
up to and including the date on which all of the Conditions are {ulfilled or
waived in accordance with this Agreement:-

{(a) except for the Articles becoming effective upon the Listing, amend or
agree to amend the Articles:

(b)  except with the consent (which consent not to be unreasonably withheld
or delayed) of the Sele Spensor. the Joint Overall Coordinators and the
Jomt Global Coordinators and other than the entering into by the
Company of the Placing Underwriting Agreement and the Price
Determination Agreement and other documents relating io the Share Offer.
enter into or allow any Group Company to enter into any commitiment or
arrangement which could materially and adversely altfect the Share Offer
or which is cither outside the ordinary course of business o any Group
Company or not transaction contemplated under the Share Offer or is
material in the context of the business or alfairs of the Group:

{€)  except with the prior written approval ol the Joint Overall Coordinators
and the fomt Global Coordinators (such approval not to be unrcasonably
withheld or delayed), issue, publish, distribute or otherwise make
available any document. material or information in connection with the
Share Offer:

(d) take any steps which, in the reasonable opinion of the Sole Sponsor. the
Toint Overall Coordinators and the Joint Global Coordinators. would be
inconsistent with any expression of policy or intention in the Prospectus:
and

(¢)  make any material amendment (o any of the service contracts ol the
Dircctors or waive or release a Director [rom any provision of his service
contract and the Company shall do all such acts and things 1o enforee or
preserve the rights ol the Company under the service contracs.

Furtlier Covenants

The Company undertakes to the Sole Sponsor, the Joint Overall Coordinators,
the Jfoint Global Coordinators (for themselves and on behall of the Pubiic Offer
Underwriters and the CMIs) and each of them that it shall not. and cach of the
other Warrantors jointly and severally undertakes 1o the Sole Sponsor, the Joint
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Overall Coordinators, the Joint Glebal Coordinators (for themselves and on
behall” of the Public Offer Underwriters and the CMls) and each of them to
procure that the Company shall not at any time within the period during which
the Over-allotment Option may be exercised, declare or make any payment of
dividends, make any other distribution of profits whatsoever, any return of value
or any issue of bonus Shares 1o its sharcholders or offer or agree to do any of
the foregoing or announce any infention to do so.

10.7. Maintain Listine and Other Reeulatory Compliance

The Company undertakes to each of the Sole Sponsor. the Joint Overall
Coordinators and the Joint Global Coordinators {for themselves and on behalf
ol the Public Offer Underwriters and the CMIs) that it will, and cach of the other
Warrantors shall procure that the Company will:-

(a) procure that it will mainiain a listing for the Shares on the Main Board for
al least three years after all of the Conditions have been ullilled {or
waived) except [following a withdrawal of such listing which has been
approved by the relevant shareholders of the Company in accordance with
the Listing Rules or following an offer (within the meaning ol the Codes
on Takeovers and Mergers and Share Buy-backs) for the Company

becoming unconditional;

(b)  comply with all the undertakings and commitments made by it in the
Public Offer Documents or pursuant to any requirements of the Listing
Rules or the Stock Exchange:

o

() deliver to the Stock Exchange as soon as practicable the declaration to be
signed by a director and the secretary of the Company in the [form set forth
in Appendix 5, Form F to the Listing Rules; and

(d) procure that the audited accounts of the Company for its financial year
ending 31 December 2023 will be prepared on a basis consistent in ali
material respects with the accounting poiicies adopied for the pusposes of
the financial statements contained in the report ol the Reporting
Accountants set forth in Appendix 1 to the Prospectus,

10.8. Sienificant Changes

If. at any time up to or on the date falling 30 days after the Listing Date:-

(a) there is a significant change which affects or is capable of aifecting any
information contained in the Public Offer Documents and/or the Placing
Documents; or

() a significant new matter arises, the inclusion of information in respect of

which would have been required in any of the Public Offer Documents
and/or the Placing Documents had it arisen before any of them was issued,
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10.9.

then subject to the compliance by the Company regarding disclosure of
mformation under the Listing Rules and any applicable Laws, the Company
shall (and each of the other Warrantors shall procure that the Company shall):-

(1) promptly provide full particulars thereof to the Sole Sponsor. the
Joint Overall Coordinators and/or the Joint Global Coordinators
(for themselves and on behaif of the Public Offer Underwriters and
the CMIs):

(ii) if so required by the Sole Sponsor, the Joint Overall Coordinators
or the Joint Global Coordinators (for themselves and on behalf of
the Public Offer Underwriters for themselves and on behalf of the
Public Offer Underwriters and the CMIs). inform the Stock
Exchange or, where appropriate, SFC of such change or matter:

(ii1) (il'so required by the Stock Exchange. the Sole Sponsor, the Joint
Overall Coordinators or the Joint Global Coordinators (for
themselves and on behalf of the Public Offer Underwriters for
themselves ard on behalf of the Public Offer Underwriters and the
CMIs)) promptly prepare and (through the Sole Sponsor) deliver
to the Stock Exchange for approval documentation containing
details thereof in a form agreed by the Sole Sponsor and publish
such documentation in such manner as the Stock Exchange or the
Sole Sponsor may require: and

(iv) make all necessary announcements to the press 1o avoid a lalse
marketl being created in the Offer Shares.

Each of the Warrantors undertakes not to issue, publish, distribute or make
avallable publicly any announcement. circular, document or  other
communication relating to any matter aforesaid without the prior written
consent of the Sole Sponsor. the Joint Overall Coordinators and the Joint Global
Coordinators (which consent not to be unreasonably withheld or delayed) unless
required under applicable Laws,

For this purpose of this Clause 10.8. “signilicant”™ means signilicant for the
purpose of making an informed assessment of the matters mentioned in rule

11.07 of the Listing Rules.

Offer of Shares

The Company undertakes to the Public Offer Underwriters and the CMls and
cach of them that:-

{a) il at any time prior to the completion of the issue of the Offer Shares by
the Company, any event occurs as a result of which the Public Offer
Documents and/or the Placing Documents. as then amended or
supplemented. would include any untrue statement of a material fact or

- 30 —



omit o state any material [act necessary to make the statements therein,
in the light of the circumstances under which they were made. not
misleading. or if'it should be necessary to amend or supplement the Public
Offer Documents and/or the Placing Documents to comply with
applicable Law, the Company will promptly notify the Sole Sponsor, the
Joint Overall Coordinators and/or the Joint Global Coordinators of the
same and will promptly prepare and provide to the Sole Sponsor, the Joint
Overall Coordinators and/or the Joint Global Coordinators an amendment
or supplement which will correct such statement or omission or effect
such compliance and will not distribute any such amendment or
supplement 1o which the Sole Sponsor, the Joint Overall Coordinators
and/or the Joint Global Coordinators objects; and

(b) neither the Company. nor any of its Affiliates, nor any person acting on
its or their behall will engage in any directed selling efforts with respect
to the Offer Shares.

10.10. General

Without prejudice to the foregoing obligations, cach ol the Warrantors jointly
and severally undertakes with the Sole Sponsor, the Joint Overall Coordinators
and the Joint Giobal Coordinators (for themselves and on behall of the Public
Offer Underwriters and the CMIs) that it/he/she shall do all such other acts and
things as may be reasonably required to be done by ithe/she 1o carry into eflect
the Share Ofler in accordance with the terms thereof.

L. TERMINATION

11.1. Termination Events

The Joint Overall Coordinators and the Joint Global Coordinators, at their sole
and absofute discretion, may, for themselves and on behalf ol the Public Olfer
Underwriters, upon the giving of notice in writing to the Company and/or the
other Warrantors (including the Controlling Sharcholders and all the Executive
Directors), terminate this Agreement with immediate effect if any of the
following events oceurs at or prior to 8:00 a.m. on the Listing Date:-

{a) there has come to the notice of the Jeint Overall Coordinators and the
Joint Global Coordinators that:-

(i) any statement, estimate, forecast or expression of opinion, intention
or expectation contained in the Prospectus or any other documents
which have been approved by the Company issued or used by or
on behall” of the Company in connection with the Share Offer
{collectively. the ~Offer Documents™) (including any supplement
or amendment thereto). was, when it was issued. or has become.
untrue. incomplete, mcorrect or misleading in any material respect
or that any forecast, expression ol opinion. intention or expectation
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(1i1)

(iv)

{v)

(vi)

(vil)

(viii)

(ix)

expressed in any Offer Documents. in any material respect, is not
fair and honest and based on reasonable assumptions, when taken
as a whole: or

any matter has arisen or has been discovered which would or might,
had 1t arisen or been discovered immediately before the date of the
Prospectus, constitute a misstatement or omission in any material
aspect; or

any of the representations. warranties, indemnities, agreements and
undertakings given by the Company or the other Warrantors is {(or
would when repeated be) untrue, inaccurate or misleading or
having been breached: or

any breach ol any of the obligations or undertakings imposed upon
any party (other than any of the Joint Overall Coordinators or the
Joint Global Coordinators or the Underwriters) to any ol this
Agreement, the Placing Underwriting Agreement or the agreement
between the Company and the Joint Overall Coordinators and the
Joint Global Coordinators (for themselves and on behaif of the
Underwriters and the CMIs) (o record the agreement of the OfTer
Pricc: or

any material adverse change or prospective material adverse
change in the condition, business, assets and liabilities. properties,
results of operations, in the [inancial or trading position or
prospects of any member of the Group: or

approval by the Listing Committee of the listing of, and permission
to deal in. the Shares is rcfused or not granted. other than subject
to customary conditions, or il granted, the approval is subsequently
withdrawn, qualified (other than by customary conditions) or
withheld: or

the Company withdraws any of the Offer Documents (and/or any
other documents used in connection with the contemplated
subscription of the Otfer Shares) or the Share Offer: or

any matler, event, act or omission which gives or is likely to give
rise to any ltability of any of the Company or the other Warrantors
pursuant to the indemnities given by the Company or any of the
other Warrantors in this Agreement; or

any person (other than the Public Offer Underwriters) has
withdrawn or sought to withdraw its consent to being named in any
ol the Olfer Documents or to the issuc of any ol the Offer
Documents: or



(b}

there shall develop, occur. exist or come into effect:-

()

(i1)

{111)

(iv)

any change or development involving a prospective material
change in. or any event or series of events resulting or likely 1o
result in or representing any material change or development in
local. national, regional or international inancial, political. military.
industrial. legal, economic, currency market. fiscal or regulatory or
market matters or conditions and matters and/or disaster or any
monetary or trading settlement systems {including, without
limitation, conditions in stock and bond markets, money and
foreign exchange markets and inter-bank markets, a change in the
system under which the value of the Hong Kong currency is linked
1o that of the currency of the United States or a revaluation or a
devaluation of the Renminbi against any foreign currencies) in or
affecting Hong Kong, the PRC. the Cayman Islands, the BVI or
anv other jurisdiction relevant to the Group (each a “Relevant
Jurisdiction™): or

any new law or regulation or any change or development involving
a prospective change in any existing law or regutation. or any
change or development involving a prospective change in the
interpretation or application thereol” by any court or other
competent authority in or affecting any Relevant Jurisdiction: or

any evenl or scrics of cvents in the nature of force majeure
(including, without limitation, acts of government. strikes. lock-
outs, [ire. explosion. floading, civil commotion. acts ol war, riot.
public disorder. acts of terrorism (whether or not responsibility has
been claimed). acts of God, economic sanctions, outbreak of
discases or epidemics (including without limitation Severe Acule
Respiratory Syndrome, avian influenza A (H5N1), swine influenza
(HINT) and COVID-19), in or alfccting any of the Relevant
Jurisdictions: or

any local, national, regional or international outbreak or escalation
ol hostilities (whether or not war 1s or has been declared) or other
state of emergency or calamity or crisis in or affecting any of the
Relevant Jurisdictions; or

(A) any suspension or limitation on trading i shares or sccurities
generally on the Stock Exchange. the New York Exchange. the
Nasdaq Stock Market. the London Stock Exchange, the Shanghai
Stock Exchange. the Shenzhen Stock Exchange, the Tokyo Stock
Exchange. or (B) a general moratorium ol commercial banking
activities in any of the Relevant Jurisdictions declared by the
relevant authorities, or a disruption in commercial banking
activities or loreign exchange trading or securities settlement or
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(vi)

(vii)

{viii)

(ix)

(xi)

{xii)

clearance services in or affecting any of the Relevant Jurisdictions;
or

any malerial adverse change or development or event involving a
prospective material adverse change in taxation or exchange
controls (or the implementation of any exchange control), currency
exchange rates or foreign investment regulations in any of the
Relevant Jurisdictions; or

any imposition of economic sanctions, in whatever form, directly
or indirectly, by any of the Relevant Jurisdictions: or

any materiai adverse change or development or event involving a
prospective material adverse change in the Group's assets.
liabilitics, profit, losses. performance, condition, business.
{financial, carnings, trading position or prospects; or

the commencement by any judicial or regulatory body or
organisation of any public action against the Company or a
Director or the other Warranlors or an announcement by any
judicial or reguiatory body or organisation that it intends to take
any such action: or

other than with the approval of the Joint Overall Coordinators and
the Joint Global Ceordinators. the issue or requirement to issue by
the Company ol a supplementary prospectus or offering document
pursuant (o the Companics (WUMP) Ordinance, the Companies
Ordinance or the Listing Rules in circumstances where the matter
to be disclosed is. in the sole opinion of the Joint Overall
Coordinators and the foint Global Coordinators materially adverse
to the marketing for or implementation of the Share Offer; or

an order or a petition is presented for the winding up or liquidation
of the Company or any of its subsidiaries, or the Company or any
of its subsidiaries makes any compromise or arrangement with the
Company’s or any of its subsidiaries™ creditors or enter into a
scheme of arrangement or any resolution is passed for the winding-
up of the Company or any of its subsidiaries or a provisional
liquidator. receiver or manager is appointed over all or part of the
assets or undertaking ol the Company or any ol its subsidiaries or
anything analogous thercto occurs in respect of the Company or
any ol its subsidiaries: or

a vahid demand by any crediior for repayment or payment of any of
the Company’s indebtedness or those of any of its subsidiaries or
in respect ol which the Company or any of its subsidiaries is liable
prior to its stated maturity. or any loss or damage sustained by the
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3]

Company or any of its subsidiaries (howsoever caused and whether
or not the subject of any insurance or claim against any person); or

(xiii) any litigation or claim being threatened or instigated against the
Company or any of its subsidiaries or the Directors or the
Controlling Sharcholders of material importance,

and which, in any of the above cases:

(1) is or may or will be or is likely to be adverse 1o, or affect, the business or
financial or trading position or prospects of the Company or its subsidiarics as
a whole; or

(2) has or may have or will have or is likely to have an adverse effect on the
success ol the Share Offer and/or make it impracticable or inadvisable for any
part ol this Agrecement, thic Public Offer or the Share Offer to be performed or
implemented as envisaged: or

(3) makes or may make or will or is likely 1o make it inadvisable or inexpedient
to proceed with the Public Offer and/or the Share Offer or the delivery of the

Offer Shares on the terms and i the manner contemplated by the Prospectus.

Effect on Termination

Upon the termination of this Agreement pursuant to the provisions ol Clausc
[T or Clause 2.4:-

(a) cach ol the parties hereto shall cease 1o have any rights or obligations
under this Agreement, save in respect of the provisions of this Clause
1.2 and Clauses 7.1, 7.3, 7.4, 13. 14, 17 to 21 and any rights or
obiigations which may have accrued under this Agreement prior to such
termination; and

{b) the Company shall pay to the Joint Global Coordinators the fees, costs
and expenses sct lorth in Clauses 7.1 and 7.4 and the Joint Global
Coordinators may in accordance with the provisions herein, instruct the
Nominee to make such (or any part of such) payments out of the interest
accrued on the monies received in respect of the Public Offer, il any: and

{c) with respect to the Public Offer all payments made by the Public Offer
Underwriters, the CMIs or any of them and/or by the successiul
applicants under the Accepted Public Offer Applications shall be
refunded to the relevant persons accordingly.



12. LOCK-UP ON ISSUE OR DISPOSAL OF SHARES

12.1. Lock-up on the Companv on the Issue of Shares

The Company hereby undertakes to each of the Sole Sponsor, the Joint Overall
Coordinators, the Joint Global Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the CMIs and the Public Offer Underwriters that except
pursuant to the Capitalisation Issue, the Share Offer. the Over-allotment Option
and options and/or awards which may be granted under the Share Scheme or as
otherwise with the prior written consent of the Joint Overall Coordinators and
the Joint Global Coordinators (for themselves and on behalf of the Public Offer
Underwriters and the CMIs) (which consent not to be unreasonably withheld or
delayed) and unless in compliance with the requirements of the Listing Rules,
the Company will not, at any time within the period commencing on the date of
the Prospectus up to and including the date which is six months from the Listing
Date (the “First Six-Month Period™):-

(a) ofter. accept subscription for, pledge. issue, sell, lend. mortgage, assign.
charge, contract to issue or sell, sell any option or coniract to sell. grant
or agree Lo grant any option or award, right or warrant to purchase or
subscribe for, lend or otherwise transler or dispose ol cither directly or
indirectly. conditionally or uncenditionally. any such share capital or
other securities of the Company or any interest therein (including, but
not Jimited to, any sccurities that are convertible into or exchangeable
for, or that represent the right to receive any such capital or securities or
any interest therem); or

(h) enter into any swap or other arrangement that transfers to another, in
wholc or in part, any ol the econoniic consequences of ownership ol any
such share capital or securities of the Company or any interest thercin:
or

{c) enter into any transaction with the same economic effect as any
transaction described i (a) or {(b) above: or

() agree or contract to. or publicly announce any intention to enter into. any
transaction described in (a) or (b) above. whether any such transaction
described in (a) or (b) or (¢) above is 10 be settled by delivery of Shares
or other securities, in cash or otherwise.

12.2. Lock-un on the Controlling Shareholders on Disposal of Shares

{a) Each of the Controlling Sharcholders hereby undertakes to each of the
Company, the Sole Sponsor. the Joint Overall Coordinators, the Joint
Global Coordinators, the loint Bookrunners, the Joint Lead Managers,
the CMIs and the Puablic Ofler Underwriters that:



(i1)

during the First Six-Month Period, he/it shall not, and shall procure
that the relevant registered holder(s) and his/its associates and
companies controlled by him/it and any nominee or trustee holding
in trust for him/it shall not, without the prior written consent of the
Joint Overall Coordinators and the Joint Global Coordinators (for
themselves and on behall of the Public Offer Underwriters and the
CMiIs) (which consent not to be unreasonably withheld or delayed)
and unless pursuant to the stock borrowing arrangement that may
be entered with the Joint Overall Coordinators and the Joint Global
Coordinators or their agent or otherwise in compliance with the
requirements of the Listing Rulies:

(1) offer. pledge. charge (other than any pledge or charge of
the Company’s issucd share capital after the Share Offer
(assuming the Over-allotment Option is not exercised) in
lavour ol an authorised institution as defined in the
Banking Ordinance (Chapter 153 ol the Laws ol Hong
Kong) l[or a bona [ide commercial loan, sell. sell any option
or contract to purchase, purchase any option or award or
contract o sell, grant or agree o grant any option or award,
right or warrant to purchase or subscribe for. fend or
otherwise transfer or disposc ol. cither directly or
indirectly. conditionally or unconditionally, any share
capital or other sccuritics ol the Company or any interest
therein (including. but not limited to any securities that are
convertible into or exchangeable [or. or that represent the
right to receive, any such capital or securities or any
interest therein): or

—
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enter into any swap or other arrangemeni that transiers to
another. in whole or in part, any of the economic
consequences ol ownership of any such capital or
securitics or any interest therein: or

(3} enter into any transaction with the same economic eflect as
any transaction described in (1) or (2) above; or

(4} agree or contract to, or publicly announce any intention to
enter into, any transaction described in (1).(2) or (3) above,
whether any such transaction is o be settled by delivery ol
such capital or securities, in cash or otherwise:

during the period of six months immediately following the expiry
of the First Six-Moanth Period (the ~Second Six-Month Period™).
he/it will not enter into any of the transactions specilied in (i)(a),
(b) or (c) above or agree or contract to or publicly announce any
mtention to enter into any such (ransaction if, immediately



|
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3.

(iii)

(b)

following such transfer or disposal, he/it will cease to be a
controlling sharcholder (as defined in the Listing Rules) ol the
Company; and

until the expiry of the Second Six-Month Period, in the event that
he/it enters into any such transactions or agrees or contracts to, or
publicly announces any intention (o enter into any such transactions.
he/it will take all reasonable steps o ensure that he/it will not create
a disorderly or false market in the securities of the Company.

Without prejudice to Clause 12.2(a)(1), 12.2{a)(i1) and 12.2(a)(iit) above,

each ol the Controlling Shareholders further undertakes to cach of the
Company, the Sole Sponsor, the Joint Overall Coordinators, the Joint
Global Coordinators, the loint Bookrunners. the Joint Lead Managers,
the CMIs and the Public Olfer Underwriters that. [rom the date of this
Agrecment up to and including the expiry of the Second Six-Month
Period, he/it will:

(1)

(i1)

il and when he/it pledges or charges any securities or interests
the securities ol the Company. immediately inform the Company,
the Joint Overall Coordinators and the foint Global Coordinators
in writing ol such pledge or charge together with the number of
securities and nature ol interest so pledged or charged; and

i and when he/it receives indications. either verbal or written,
(rom any pledgee or chargee that any of the pledged or charged
securities or interests in the securitics of the Company will be sold.
transferred or disposcd of, immediately inform the Company. the
Joint Qverall Coordinators and the Joint Global Coordinators in
writing ol such indications. The Company will mform the Stock
Exchange in writing as soon as it has been informed of the matters
referred to above (il any) by any ol the Controlling Sharcholders
and disclose such matters by way of a press announcement 1o be
published in accordance with Rule 2.07C of the Listing Rules as
soon as possible.

Compliance

Each of the Warrantors hercby undertake with the Sole Sponsor, the Joint
Overall Coordinators, the Joint Global Coordinators, the CMIs and the Public
Offer Underwriters that it will comply with alt restrictions and requirements
under the Listing Rules (as may be amended from time to time) on the disposal
by itor by the registered holder ol any Shares or other securtties of the Company
in respect of which it is, or is shown by the Prospectus to be. the beneficial
owner.



12.4.

9]

Maintenance of Public Float

Each of the Company and the Warrantors agrees and undertakes that it will not.
and each of the Controlling Sharcholders and the Executive Directors further
undertakes to procure that the Company will not. effect any purchase of Shares,
or agree (o do so, which may reduce the holdings of Shares held by the public
(as defined in Rule 8.24 of the Listing Rules) below 25% on or before the date
falling six months alier the Listing Date without first having obtained the prior
written consent of the Sole Sponsor, the Joint Overall Coordinators and the Joint
Global Coordinators (for themselves and on behalf of the Public Offer
Underwriters and the CMIs) (which conseat not to be unreasonably withheld or
delayed).

Full Force
The undertakings in this Clause will continue in full force and effect

notwithstanding the Share Offer becoming unconditional and having been
completed.

13. ANNOUNCEMENTS

13.1.

Restrictions on Announcements

No announcement concerning this Agreement. any matier contemplated herein
or any ancillary matter hereto shall be made or despatched by any ol the
Warrantors (or by any ol their respective directors. officers, employees or
agents) during the period of six mouths [rom the date of this Agreement without
the prior written approval of the Sole Sponsor. the Joint Overall Coordinators
and the Joint Global Coordinators {lor themselves and on behalf of the Public
Olter Underwriters and the CMIs) except in the event and o the extent that any
such announcentent s required by applicable Laws or required by any securities
exchange or regulatory or governmental body to which such party is subject or
submits, wherever situated. including, without limitation, the Stock Exchange
and the SFC, whether or not the requirement has the lorce ol Law and any such
announcement so made by any of the parties shall be made only after the
Company. the Sole Sponsor. the Joint Overall Coordinators and the Joint Global
Coordinators {for themselves and on behall of the Public Offer Underwriters
and the CMis) have had a reasonable opportunity to review and comment on
the final draft and their respective comments (il any) have been fully considered
by the issuers thereol.

Full Force

The restriction contained in this Clause 13 shall continue 10 apply after the
completion of the Share Offer or, for so long as Grande Capital still remains as
sponsor or advisor to the Company, the termination of this Agreement but in
any event no later than six months from the date ol this Agreement.



14,

CONFIDENTIALITY

14.1.

14.3.

Information Confidential

Subject to Clause 14.2, each party hereto shall, and shall procure that their
respective  Affiliates. directors, officers and agents will, treat as strictly
confidential all information received or obtained as a result of entering into or
performing this Agreement which relates to the provisions of this Agreement,
the negotiations relating to this Agreement, the matters contemplated under this
Agreement or the other parties to this Agreement.

Exceptions

Any party herceto may disclose, or permit its directors. officers and agents to
disclose. mformation which would otherwise be confidential il and to the
extent-

{a) required by applicable Laws:

{h) required, requested or otherwise compel by any securities exchange or
regulatory or governmental body to which such party 18 subject or
submits, whercver situated. including. without limitation. the Stock
Exchange and the SFC. whether or not the requirement of information
has the force of law;

(c) required to vesi the full benelit of this Agreement in such party:

() disclosed to the professional advisers and auditors of such party:

(¢) the information has come into the public domain through no fauit ol such
party:

) required by any Public Offcr Underwriter, the CMIs or its Affiliates
involved in the Public Offer: or

(2) the other parties have given prior written approval to the disclosure (and
in the case of the Public Offer Underwriters, by the loint Global
Coordmators for themselves and on behalf ol the Public Offer
Underwriters and the CMIs).

PROVIDED THAT, in the case of Clauses 14.2(c) and 14.2(g) above. any such
information disclosed shall be disclosed only alter consuitation with the other
parties.

Full Force
The restrictions contained in this Clause 14 shall continue to apply

notwithstanding the termination of this Agreement or the completion of the
Share Offer.
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3.

MISCELLANEOUS UNDERTAKINGS

15.1.

J—
[#3]

Companv Undertakings

The Company hereby undertakes to and covenants with cach of the Sole
Sponsor, the Joint Overall Coordinators, the Joint Global Coordinators, the
CMiIs and the Public Offer Underwriters: -

(a)

(b)

(c)

that:-

(1) it will at all times adopt and uphold a securities dealing code no

less exacting than the "Model Code for Securities Transactions by
Directors of Listed [ssuers™ set forth in the Listing Rules and will
use all reasonable endeavours to procure that the Directors uphold,
comply and act in accordance with the provisions of the same:

(i1) so far as it 18 able and it remains lawlul and proper for it 1o do so.

comply with all the undertakings and commitments made by it or
the Pirectors in the Prospectus;

(ii1) it will comply with the provisions of the Codes on Takeovers and

Mergers and Share Buy-backs;

(=]

(iv) it shall comply with the provisions of the Corporate Governance

Code and Corporate Governance Report set lorth in the Listing
Rules:

none ol the terms ol the appointments of the Hong Kong Branch Share
Registrar and Receiving Banker shall be amended without the prior
written consent of the Sole Sponsor, the Joint Overall Coordinators and
the Joint Global Coerdinators (which consent not to be unreasonably
withheld or delayed): and

that it will comply with note (3) of rule 10.07(2) of the Listing Rules to
inform the Stock Exchange as soon as it has been informed of matters
referred to the paragraphs (i) and (if) in note (3) ol'in rule 10.07(2) of the
Listing Rules by the controlling sharcholder(s) (as defined in the Listing
Rules) and disclose such matters by way of announcement as soon as
possible, in any case in accordance with the requirements ol the Stock
Exchange from time to time.,

Controllino Shareholders’ and Directors’ Undertakings

Each ol the Controlling Sharcholders and the Executive Directors jointly and
severally undertakes to and covenants with each of the Sole Sponsor, the Joint
Overall Coordinators. the Joint Global Coordinators and the Public Offer
Underwriters to procure that the Company complies with Clause 15.1.



16.

I7.

15.3.

Controlling Shareholders’ Undertakings

Each of the Controlling Shareholders undertakes and covenants with the
Company and each of the Sole Sponsor, the Joint Overall Coordinators. the Joint
Global Coordinators. the CMIs and the Public Offer Underwriters that he/it will
comply with the requirements of rules 10.07(1) and notes (1), (2) and (3} to rule
10.07(2) of the Listing Rules and to procure that the Company will comply with
the requirements under note (3) of rule 10.07(2) of the Listing Rules.

NO RIGHTS OF CONTRIBUTION

16.1.

Waiver

Each of the Warrantors (other than the Company) hereby irrevocably and
unconditionally:-

(a)

(b)

waives any right ol contribution or recovery or any claim, demand or
action it/he/she may have or be entitled to take against the Company
and/or any Group Company as a result of any claim or demand or action
made or taken against it/he/she, or any loss or damage or lability
suffered or incurred by itvvhe/she, whether alone or jointly with the
Company or any other person, as the case may be, in consequence of
itYhe/she entering into this Agreement or otherwise with respect to any
act or matter appertaining to the Share Offer:

acknowledges and agrees that the Company and/or any Group Company
shall have no liability to it/he/she whatsoever whether alene or jointly
with any other person. under the provisions ol this Agreement or
otherwise i respect el any act or matter appertaining to the Share Offer;
and

undertakes (in the cvent of any claim being made by any of the Sole
Spensor, the Joint Overalt Coordinators. the Joint Global Coordinators,
the CMIs and the Public Offer Underwriters against it/he/she under this
Agreement) not to make any claim against any director, oflicer or
employee of the Company or of any Group Company on whom it/he/she
may have relied on before agrecing to any term of this Agreement and
in respect of whose act or default in that regard the Company or such
Group Company is or would be vicariously lable.

TIME OF THE ESSENCE

17.1.

Time

Save as otherwise expressly provided herein, time shall be of the essence of this
Agreement,



18.

19.

INVALIDITY

18.1.

Hleealifv, invalidity or unenforceability

[f. at any time. any provision hereol is or becomes illegal, invalid or
unenforceable in any respect under the Laws of any jurisdiction, neither the
legality, validity or enforceability in that jurisdiction of any other provisions
hercof nor the legality, validity or enforceability of that or any other provision(s)
hereof under the Laws of any other jurisdiction shall in any way be allected or
impaired thereby.

NOTICES
19.1. Language

19.3.

All notices or other communication delivered hereunder shall be in writing as
otherwise provided in this Agreement and shall be in the English tanguage.

Time of Notice

Any such notice or other communication shall be addressed as provided in
Clause 19.3 and if so addressed, shall be deemed o have been duly given or
made as [ollows:-

{a) 1f sent by personal delivery or by courier, upon delivery at the address
of the relevant party:

{) i sent by registered post, two (2) Business Days after the date of posting:
{c) i sent by airmail. five (5) Business Days alter the date of posting;
(d) if sent by email, at the time of transmission. provided no non-delivery

message 1s received; and

{e) il sent by facsimile, when dispatched with conlirmed receipt as
evidenced by the transmission report generated at the end of the
transmission of such facsimile by the lacsimile machine used for such
(FaNSMIssion.,

Any notice received or deemed to be received on a day which is not a Business
Day or alter the normal business hours shall be deemed to be reccived on the
next Business Day.

Details of Contact

The relevant address and {acsimile number or emait address of cach of the
partics hereto for the purpose of this Agreement. subject to Clause 19.4, are as
follows:-

|
f
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|



If to the Company to

Fax

Attention

Il to Grande Capital (o

FFax

Atlention

o CMBC o

FFax

Atention

[f'to Cinda to

FFax

Attention

[f'10 BOCOM International
Securities Limited 10

IFax

Allention

I'to ABCI Capital Limited
{0

— 64 —

Huanhu North Road South, Nanbu
Village South. Rizhuang Town. Laixi,
Qingdao, Shandong Province, PRC

(532) §8458938

The Board of Directors

Room 2701, 27F Tower One,
Admiralty Centre, 18 Harcourt Road.
Admiralty, Hong Kong

(852) 3579 2388

Alan Chung / Jeremy Lau / Erica Mak /
Kitty Mak

45/F. One  Exchange  Squarc. 8
Connaught Place, Central. Hong Kong

(852) 3753 30068

Kenneth Ng / Ruby Tian

45/F, COSCO Tower. 183 Queen’s
Road Central, Hong Kong

(852) 22357152

Martin Sham/ Billy Pun/ Jimmy Jim

%F, Man Yee Building, 68 Des Voeux
Road Central, Hong Kong

(852) 3426 9663

ECM Team

T/, Agricultural Bank of China
Tower, 50 Connaught Road Central,
Hong Kong



Fax

Altention

II' to ABCI Securities
Company Limited to
Fax

Aftention

i to CCB Internationai
Capital Limited to

Fax

Attention

Il to ICBC International
Sccurities Limited 1o

Fax

Atlention

II"'to Haitong International
Securities Company
Limited to

Tel

Allention

[f'to Zhongtai International
Securities Limited (o

Fax

Allention

(352) 2861 0061

ECM Team

10/F,  Agricultural Bank of China
Tower, 50 Connaught Road Central,
Hong Kong

(852) 2861 0061

ECM Team

12/F, CCB Tower, 3 Connaught Road
Central, Central, Hong Kong

1943

L)

{852) 252

Kenny Wong / Jane Wang / Carmen
Peng

37/F 1CBC Tower, 3 Garden Road.
Central. Hong Kong

{852) 2683 3900

Wang Lidong / Ray Ray

22/F. Li Po Chun Chambers
189 Des Voeux Road Central
Hong Kong

(852) 2848 4333

Maggie Zhang/ Ren Sisi

191th Floor, Li Po Chun Chambers, 189
Des Voeux Road Central, Hong Kong

(852) 3979 2800

Andy She / Mary Ma / Cecilia Lai



I t China  Galaxy
International Securities
(Hong Kong) Co., Limited
to
Fax

Atlention

It 1o Eddid Securities and
Futures Limited (o

Fax

Altention

I o Alliance Capital
Partners Liniited to

Fax

Atlention

II"to Caitong International
Securities Company
Limited to

Fax

Allention

I’ to Ruibang Securities
Limited Lo

Tel

Atiention

- 66 -

20/F Wing On Centre, 111 Connaught
Road Central, Hong Kong

{852} 3698 6380

Christy Lam / Vivi Zeng

21/F, CITIC Tower, | Tim Mel Avenue,
C'entral, Hong Kong

(852) 3572 0052

Melody Pan / Shereen Lu

Unit 03, 7/F. Worldwide Housc, 19 Des
Vocux Road Central, Hong Kong

(352) 3106 0563

Ray Chan / Gary Ka

Unit 2401-05, 24/F, Grand Millennium
Plaza. 181 Queen's Road Central, Hong
Kong

(852) 3713 2902

Danni Wu

9/F. Sang Woo Building, 227 - 228

Gloucester Road, Wan Chai. Hong
Kong

(852) 9333 9894 /(852) 9014 0711

Nelson Wong / Ken Leung



If 1o Victory Securities
Company Limited 10
Tel

Aftention

I to Patrons Securities
Limited (o
Fax

Aliention

I to Fosun International
Securities Lintited (o
FFax

Allention

Il to SBI China Capital
Financial Scrvices Limited
(4]

Fax

Attention

If'to Sheng Yuan Securities
Limited (o

Fax

Aliention

— 67 —

11/F.  Yardley  Commercial
Building, 3 Connaught Road
West, Sheung Wan, Hong Kong

(852) 2810 7616

Donald Chu

Unit 3214, 32/F., Cosco Tower,
183 Queen's Road Central,
Sheung Wan. Hong Kong

(852} 3192 4218

Mike Yeung

Suite 2101 — 2105, 2I/F.
Champion Tower. 3 Garden
Road. Central. Hong Kong

(852) 9180 5979

Jimmy Chiang / Chris Yu

4/F. Henley Building, No.5
Queen’s Road Central. llong
Kong

(852) 2533 373

T+d

Ernest Tse / Manzana Ding / Eva
Lo

Units  3208-9. 32/F. Grand
Millennium  Plaza.  COSCO
Tower. No.183 Queen's Road
Central. Hong Kong.

(852)3192 8892

Carson Hung



If to Wider Infernational to

Fax

Attention

If to Zhang Yenggang (3k
A E) to

Fax

Allention

If to Lyu Zhonghua ( & &
) (0

Fax

Altention

1Mo Cui Wei (£48) 10

Fax

Altention

If to Guo Zeqging (3% 5%)
(o

FFax

Altention

- (8 —

Huanhu North Read South, Nanbu
Village South, Rizhuang Town, Laixi.
Qingdao, Shandong Province, PRC

(532) 85458988

Zhang Yonggang (7% 7 H])

c¢/o Huanhu North Road South, Nanbu
Village South, Rizhuang Town, Laixi.
Qingdao, Shandong Province. PRC

{532) 88458988

Zhang Yonggang (3 5 H)

¢/o Huanhu North Road South. Nanbu
Village South. Rizhuang Town, Laixi,
Qingdao. Shandong Province, PRC

(532) 88458988

a

Lyu Zhonghua { & & 5)

T

¢f/o Huanhu North Road South, Nanbu
Village South, Rizhuang Town, Laixi,
Qingdao. Shandong Province, PRC

{532) 88458988

Cul Wel (£ {%)

¢/o Huanhu North Road South, Nanbu
Village South. Rizhuang Town, Laixi.
Qingdao, Shandong Province, PRC

(532) 88458988

Guo Zeqing (553 #)



19.4.

If10 Pang Jinhong (3 4&-3%) c/o Huanhu North Road South, Nanbu
o Village South, Rizhuang Town, Laixi,
Qingdao, Shandong Province, PRC

Fax : {532) 85458988
Attention : Pang Jinhong (i &)

If to any of the Public Offer Underwriters, at their respective addresses and [ax
numbers (il available), and for the attention of the person set opposite its/his/her
name in Schedule 2. respectively.

Change of Contact Details

A party may notify the other parties to this Agreement of a change of its relevant
address ol Tacsimile number for the purposes of Clause 19.3, PROVIDED
THAT such notilication shall only be effective on:-

(a) the date specified in the notification as the date on which the change is
to take place; or

(b) ifno date is specilicd or the date specilied is less than two Business Days
after the date on which notice is given. the date falling two Business
Days alter notice of any such change has been given.

20. MISCELLANEOUS

20.1.

20.2.

Assigniment

Each of the Sele Sponsor. the Joint Overall Coordinators, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers, Public Offer
Underwriters and the CMIs may assign. in whole or in part, the benefits of this
Agreement, including, without limitation, the Warranties and the indemnitics in
Clauses 8 and 9 to any of the persons which have the benelit of the indemnitics
m Clause 9 and any successor entity o any Sole Sponsor, the loini Overall
Coordinators. the Joint Global Coordinators, the Joint Bookrunners, the foint
Lead Managers, Public Offer Underwriter and the CMIs or any of the foregoing,
as applicable. Obligations under this Agreement shall not be assignable.

Release or Compromise

Each party may release. or compromise the liability of, the other parties (or any
of them) or grant time or other indulgence to the other parties (or any of them)
without releasing or reducing the liability of the other parties (or any of them)
or any other party hereto.

— (69 —



20.3.

20.4.

[
=
th

20.6.

Exercise of Rights

No delay or omission on the part of any party hereto in exercising any right,
power or remedy under this Agreement shall impair such right, power or remedy
or operate as a watver thereofl, The single or partial exercise of any right, power
or remedy under this Agreement shall not preclude any other or further exercise
thereof or the exercise of any other right, power or remedy. The rights, power
and remedies provided in this Agreement are cumulative and not exclusive of
any rights, powers and remedies provided by Laws.

Entire Acreement

This Agreement together with any document referred to herein as an agreement
expected 1o be entered into, constitutes the entite agreement amonyg the
Company, the Controlling Sharcholders. the Executive Directors, the Sole
Sponsor, the Joint Overall Coordinators. the Joint Global Coordinators, the
CMIs, the Joint Bookrunners. the Joint Lead Managers and the other Public
Offer Underwriters relating to the underwriting of the Public Offer and (with
the exception of the mandate letter referred to in Clause 3.2 and the mandate
letters referred to in Clause 3.3 which together form part ol this Agreement by
mcorporation) supersedes and extinguishes any prior drafis, agreements,
undertakings, understanding. representations. warranties and arrangements of
any nature whatsoever, whether or not in writing. relating to such matters as
have been regulated by the provisions of this Agreement.

Amendment and Variations

This Agreement may only be amended or supplemented in writing signed by or
on behall ol each ol the parties hereto.

Counterpayts

This Agreement may be executed in any number of counterparts. cach of which
when so exceuted and delivered shall be an original. but all of which shall
together constitute one and the same instrument.

Authority {o the Joint Global Coordinators

Each of the Public Offer Underwriters and the CMIs (other than the Joint Global
Coordinators) hereby authorises the toint Global Coordinators to act on behall
of all the Public Offer Underwriters and the CMls in the sole discretion of the
Joint Global Coordinators in the exercise ol all rights and discretions granted to
the Public Offer Underwriters or any of them under this Agreement and
authorises the foint Global Coordinators in refation thereto 1o take all actions
they/it may consider desirable and necessary to give effect to the transactions
contemplated herein.
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2L GOVERNING LAW AND JURISDICTION

21.1. Governing Law

This Agreement shall be governed by and construed in accordance with the laws
of Hong Kong, and the parties hereby irrevocably agree that any suit, action or
proceeding ("Proceedings™) arising out of or in connection with this Agreement
may be brought in the Hong Kong courts and hereby submit to the non-
exclusive jurisdiction of the Hong Kong courts.

J
—
2

. Service of Documents

Each ol the parties hereto irrevocably agrees that the process by which any legal
proceedings are begun shall be sufficiently and effectively served on it if
defivered in connection with any Proceedings in Hong Kong, in accordance with
Clausc 19.

+J
S—t
[

Submission to Hong Kong Courts

The submission to the jurisdiction of the courts of Hong Kong shall not {and
shall not be construed so as 10) limit the right of any partly hereto to take
Proceedings against the other parties hereto or any of them in any other court of
competent jurisdiction nor shall the taking of Proceedings in any once or more
Jurisdictions preclude the taking of Proceedings in any other jurisdiction
(whether concurrently or not) if and to the extent permitted by applicable Laws.

21.4. Process Agent of the Executive Directors and the Controlling Sharcholders

The Executive Directors and the Controlling Sharcholders hereby irrevocably
appoint Fujing Holdings (Hong Kong) Co., Limited (& &3228 (F#) 4 M
> 8]) of Rooms 901-905, 9/F, Wing On Centre. 11 Connaught Road Central.
Hong Kong (in this Clause 21.4 (the “Agent™)) as their agent to receive and
acknowledge on their behalf service ol any writ, summons, order, judgment or
other notice of legal process in Hong Kong. The Executive Directors and the
Controlling Sharcholders agree that any such legal process in relation o
transaciions contemplated under this Agreement shall be sufficiently served on
them 1l delivered to the Agent for service at its address for the time being in
Hong Kong. In the event that the Agent cannot continue Lo act as agent {or the
Executive Directors and the Controlling Shareholders, the Executive Directors
and the Controlling Sharcholders shall promptly appoint another agent in Hong
Kong for the same purposes and notify such appointment to the other parties.

21.5. lmmunity

To the extent that any party hereto may in any court proceedings arising out of
or in connection with this Agreement or in any proceedings taken for the
enforcement of any determination, decision, order or award made in such court
proceedings claim for or its assets immunity from suit or other legal process or



to the extent that in any such court or enforcement proceedings there may be
altributed to themselves or its assets such immunity (whether or not claimed).
such party hereby irrevocably waives such immunity and consents, in respect
of any such court or enforcement proceedings. to the giving of any relief or the
issue of any process including, without imitation, the making, enforcement or
execution against properly whatsoever (irrespective of its use or intended use)
to the full extent permitted by applicable Laws.



PART A - THE EXECUTIVE DIRECTORS

SCHEDULE 1

Name

Residential address

Nationality

Mr. Zhang Yonggang (5k 7K

s £)

Biock 58, Seinepongfei
Estate. No. 85 Beijing East
Road, Laixi,  Qingdao.
Shandong Province, PRC
(PRI L RAF G RSEH
Jbw R 85 R a
(45 ) 38 #)

Chinese

Mr. Lyu Zhonghua ( & 4 3
A E)

Room 401, Unit 2, Block 9,
Yuyuan Fengjimg
Community, Chongging
Road.  Laixi,  Qingdao,
Shandong Province, PRC
(P EL R EF ST RSP
TR Hr e A AR E O H 2
Bt 401 %)

Cliinese

Mr, Cui Wel (% 4% 48 4)

Room 101, Unit 6, Block I,
Dongcheng Meiyu
Community, Weihai Central
Road. Laixi, Qmgdao.
Shandong Province. PRC
(b B P T
AP s R ARG E
¥o L1010 %)

Chinese

Ms., Guo Zeging (875 5 -
=)

A3-01-401 Shanghai
Garden, No. 118 Shanghai
Central Road, Laixi.
Qingdao, Shandong
Province, PRC
(PEHLREF LFADF
FE s 118 3 B
A3 - 01 -400)

Chinese

Mr, Pang Jinhong (i 4 5

)

Room 301, Unit 4, Block 13
Wenxinyuan, Huangdao East
Road.  Laixi,  Qingdao.
Shandong Province, PRC
(PRELELEFHTRDD
Sl REE A 13 4 B
4301 %)

Chinese
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SCHEDULE |

PART B — THE CONTROLLING SHAREHOLDERS

Name

Column A
Residential Address/
Registered Address

Column B
Correspondence Address
for the purpose of Clause
19.3 of this Agreement

Mr. Zhang

Block 58, Seinepongfer Estale,
No. 85 Beijing East Road.
Laixi, Qingdao, Shandong
Province, PRC
(PR EF TR
Jb R Rk 85 BRIE M R (A
3 ) 58 4R

Huanhu North Road South,

Nanbu  Village  South,
Rizhuang Town, Laixi,
Qingdao, Shandong

Province, PRC

Wider nternational

OMC  Chambers, Wickhams
Cay 1. Road Town, Tortola,
British Virgin Islands

Huanhu North Road South,

Nanbu  Village  South,
Rizhuang  Town., Laixi,
Qingdao. Shandong

Province, PRC
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SCHEDULE 2
PART A — THE PUBLIC OFFER UNDERWRITERS

Public Offer | Address Facsimile | Maximum number | Percentage to be
Underwriters / of Public underwritten
Telephone | Shares to
number underwritten

Grande Capital | Room 2701, | (852) 3579 | Sce below See below
Limited 27/F,  Tower | 2388

One.

Admuiralty

Centre, 18

Harcourt

Road,

Admiralty,

Hong Kong
CMBC 45/F, One | (852) 3753 | See below Sec below
Sceurities Exchange 3668
Company Square, 8
Limited Connaught

Place. Central,

Hong Kong
Cinda 45/F, COSCO | {852) 2235 | Sce below See below
International Tower, 18317152

Capital Limited

Queen’s Road
Central, Hong

Kong
BOCOM 9/F, Man Yee | (852) 3426 | Sce below See below
International Building, 9663

Securities
Limited

68 Des Voeux
Road Central,
Hong Kong

ABCH Securities

1O/F,

8§52) 2868

See below

See below

Company Agricultural
Limited Bank of China
Tower, 50
Connaught
Road Central,
Hong Kong
CcCB 12/F, CCB | (852) 2523 | Sce below See below
nternational Tower. 31943

Capital Limited

Connaught
Road Central,
Central, Hong
Kong




ICBC

37F  1ICBC

(852) 2683

See helow

See below

International Tower, 313900
Securilies Garden Road,
Limited Central. Hong
Kong
Haitong 22/F, Li Po |{852) 2848 | See below See below
International Chun 4333
Securities Chambers
Company 189 Des
Limited Voeux Road
Central
Hong Kong
Zhongtat 19th Floor. Li | (832) 3979 | See below See below

International
Securitics
Limited

Po Chun
Chambers.

159 Des
Voeux Road

Central, Hong
Kong

2300

China  Galaxy
International
Securitics {(Hong
Kong) Co..
Limited

20/F Wing On
Centre, 111
Connaught
Road Central,
Hong Kong

(352) 3698
0888

See below

See below

Eddid Securities
and Futures
Limited

2. CITIC
Tower, | Tim
Mer Avenue,
Central, Hong
Kaong

See helow

See below

Alhance Capital
Partners Limited

Unit 03, 7/F,
Worldwide
House,

19 Des Voeux
Road Central.
Hong Kong

(852) 3106
0563

See below

See below

Caitong
International
Securities

Unit 2401-03.
24/F,  Grand
Millennium

See below

See below

Company Plaza, 181
Limited Queen's Road
Central. Hong
Kong
Ruibang O/F, Sang | (852) 9333 § See below See below
Securities Woo 0894 /
Limited Building. 227 | (832) 9014
— 228 1 0711
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Gloucester
Road, Wan
Chai,  Hong
Kong

Victory
Securities
Company
Limited

LI/F, Yardley
Commercial
Building, 3
Connaught
Road  West,
Sheung Wan,
Hong Kong

(852) 2810
7610

See below

See below

Patrons
Securities
Limited

Unit 3214,
32/F., Cosco
Tower, 183
Queen's Road
Central.
Sheung Wan,
Hong Kong

See below

See below

Fosun
International
Securitics
Limited

Suite 2101 -

2105, 2/,
Champion
Tower. 3

Garden Road.
Central, Hong

(852) 9180
5979

See below

See below

Kong
SBI China | 4/F.  Henlev | (852) 2533 | See below See below
Capital Financial | Building, 3733

Services Limited

No.> Queen’s
Road Central,
Hong Kong

Sheng Yuan
Sccurities

Limited

Umits 3208-9,
32/F.  Grand
Millennmium
Plaza,
COSCO
Tower,
No.183
Queen's Road
Central. Hong
Kong.

(852) 3192
S8492

See below

See below

€l

Total:

10.000.000

100.60%

The number of Public Offer Shares underwritten by each of the Public Ofter Underwriters

shall be determined in the manner set out below

A= B/Cx 10,000,000
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where:

“A” is the number of the Public Offer Shares underwritten by the relevant Public Offer
Underwriter, provided that: (i) any fraction of a Share shall be rounded to the nearest whole
number of Share, (i1) the total numbeyr of Public Offer Shares to be underwritten by the Public
Offer Underwriters shall be exactly 10.000.000 and (i) the number underwritten by each
Public Offer Underwriter may be adjusted as may be agreed by the Company and the Public
Offer Underwriters:

“B" is the number of Placing Shares (as defined in the Placing Underwriting Agreement) which
the relevant Public Offer Underwriter or any of its affiliates has agreed to purchase or procure
purchasers for pursuant 1o the Placing Underwriting Agreement; and

“C" is the aggregate number of Placing Sharcs (as defined in the Placing Underwriting

Agreement) which all the Public Offer Underwriters or any of their respective alfiliates have
agreed to purchase or procure purchasers for pursuant to the Placing Underwriting Agreement.
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SCHEDULE 2
PART B — THE JOINT BOOKRUNNERS

Joint Bookrunners

Address

Grande Capital Limited

Room 2701, 27/F, Tower One, Admiralty
Centre. 18 Harcourt Road, Admiralty, Hong
Kong

CMBC Securities Company Limited

45/F. One Exchange Square. 8 Connaught
Place, Central, Hong Kong

Cinda International Capital Limited

435/F. COSCO Tower. 183 Queen’s Road
Central, Hong Kong

BOCOM International Securities Limited

9/F. Man Yee Building, 68 Des Voeux Road
Central, Hong Kong

ABCI Capital Limited

I1/F, Agricultural Bank of China Tower, 50
Connaught Road Central, Hong Kong

CCB International Capital Limited

12/F. CCB Tower, 3 Connaught
Central, Central, Hong Kong

Road

ICBC International Securiites Limited

3T/FCICBC Tower, 3 Garden Road, Central.
Hong Kong

Haitong International Securities Company
Limited

22/F. Li Po Chun Chambers, 189 Des Voeux
Road Central, Hong Kong

Zhonglai International Sccurities Limited

191h Floor, Li Po Chun Chambers. 189 Des
Vocux Road Central, Hong Kong

China Galaxy International Sccuritics (Hong
Kong) Co.. Limited

20/F Wing On Cenure, 111 Connaught Road
Central, Hong Kong

Eddid Securitics atwl Futures Limited

21/F. CITIC Tower,
Central, Hong Kong

I Tim Meil Avenue,

Alliance Capital Partners Limited Unit 03, 7/F, Worldwide House. 19 Des
Voeux Road Central, Hong Kong
Caitong International Securities Company | Unit 2401-05, 24/F, Grand Miilennium

Limited

Plaza. 181 Queen's Road Central, Hong Kong

Ruibang Sccurities Limited

9/F. Sang Woo Building, 227 - 228
Gloucester Road, Wan Chat, Hong Kong
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SCHEDULE 2
PART C - THE JOINT LEAD MANAGERS

Joint Lead Managers

Address

Grande Capital Limited

Room 270L, 27F, Tower One, Admiralty
Centre, 18 Harcourt Road, Admiralty, Hong
Kong

CMBC Securities Company Limited

45/F, One Exchange Square, 8 Connaught
Place, Central, Hong Kong

Cinda International Capital Limited

45/F. COSCO Tower. 183 Queen’s Road
Central, Hong Kong

BOCOM International Securities Limited

9/F. Man Yee Building, 68 Des Voeux Road
Central, Hong Kong

ABCI Securities Company Limited

10/F, Agricultural Bank of China Tower, 50
Connaught Road Central, Hong Kong

CCB International Capital Limited

i2/F, CCB Tower. 3 Connaught
Central, Central, Hong Kong

Road

[CRC International Securities Limited

37/F. ICBC Tower. 3 Garden Road, Central,
Hong Kong

Haitong International Securities Company
Limited

22/F. Li Po Chun Chambers, 189 Des Voeux
Road Central, Hong Kong

Zhongtai International Sceuritics Limited

191h Floor. Li Po Chun Chambers. 189 Des
Vocux Road Ceniral, Hong Kong

China Galaxy International Sccuritics (Hong
Kong) Co., Limited

20/F Wing On Centre. 1HE Connaught Road
Central, Hong Kong

Eddid Securities and Futures Limited

2UEF, CITIC Tower,

Central, Hong Kong

1 Tim Mei Avenue,

Alliance Capital Partners Limited Unit 03, 7/F, Worldwide House, 19 Des
Voeux Road Central, Hong Kong
Caitong International Securitics Company | Unit  2401-05, 24/F, Grand Millennium

Limited

Plaza. 181 Queen's Road Central. Hong Kong

Ruibang Securities Limited

!
9/F. Sang Woo Building, 227 - 228
Gloucester Road, Wan Chail, Hong Kong

Victory Securities Company Limited

i

[1/F. Yardley Commercial Building,
Connaught Road West, Sheung Wan. Hong
Kong

Patrons Securities Limited

Unit 3214, 32/F.. Cosco Tower, 183 Queen's
Road Central. Sheung Wan, Hong Kong

Fosun International Securitics Limited

Suite 210§ — 2105, 21/F. Champion Tower. 3
Garden Road, Central, Hong Kong

SBI China
Limited

Capital Financial Services

4/I°. Henley Building. No.5 Queen’s Road
Central, Hong Kong

Sheng Yuan Securities Limited

Units 3208-9. 32/F, Grand Millennium Plaza,
COSCO Tower, No.183 Queen's Road
Central, Hong Kong,
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SCHEDULE 2
PART D — THE CAPITAL MARKET INTERMEDIARIES

Capital Market Intermediaries

Address

Grande Capital Limited

Room 2701, 27/F, Tower One, Admiralty Centre,
18 Harcourt Road, Admiralty, Hong Kong

CMBC Securities Company Limited

45/F, One Exchange Square, § Connaught Place.
Central, Hong Kong

Cinda International Capital Limited

45/F. COSCO Tower. 183 Queen’s Road Central.
Hong Kong

BOCOM
Limited

International  Securities

9/F, Man Yee Building, 68 Des Voeux Road

Central, Hong Kong

ABCI Capital Limited

[1/F. Agricultural Bank of China Tower, 50

Connaught Road Central, Hong Kong

ABCTI Securities Company Limited

I3/F, Agricultural Bank of Chine Tower, 50

Connaught Road Central, Hong Kong

CCB International Capital Limited

12/F, CCB Tower, 3 Connaught Road Central.
Central, Hong Kong

[CBC International Securities Limited

37/F.ICBC Tower, 3 Garden Road, Central, Hong
Kong

Haitong International Securitics | 22/F, Li Po Chun Chambers. 189 Des Voeux Road
Company Limited Central. Hong Kong

Zhongtai  International  Sceurities | 19th Floor, Li Po Chun Chambers. 189 Des Vocux
Limited Road Ceniral, Hong Kong

China Galaxy International Seccuritics
(Hong Kong) Co.. Limiled

20/F Wing On Centre.
Central, Hong Kong

11T Connaught Roead

Eddid Securities and Futures Limited

217F, CITIC Tower. 1 Tim Mel Avenue, Central.
Hong Kong

Alliance Capital Partners Limited

Unit 03, 7/F., Worldwide House, 19 Des Voeux
Road Central. Hong Kong

Caitong  International  Securities

Company Limited

Unit 2401-03, 24/F, Grand Millennium Plaza, 181
Queen's Road Central, Hong Kong

Ruibang Securities Lintited

9/F. Sang Woo Building. 227 - 228 Gloucester
Road. Wan Chai, Hong Kong

Vietory Securities Company Limited

11/F. Yardley Commercial Building, 3 Connaught
Road West. Sheung Wan, Hong Kong

Patrons Securities Limited

Unit 3214, 32/F.. Cosco Tower, 183 Queen's Road
Central. Sheung Wan, Hong Kong

Fosun International Securities Limited

Suite 2101 - 2105, 21/F, Champion Tower, 3
Garden Road, Central, Hong Kong

SBI China Capital Fimancial Services
Limited

41, Henley Building. No.5 Queen’s Road Central.
Hong Kong

Sheng Yuan Securities Limited

Units 3208-9, 32/F, Grand Millennium Plaza,
COSCO Tower, No.183 Queen's Road Central,
Hong Kong




1.

1.1

1.4,

SCHEDULE 3
WARRANTIES

CAPACITY

Each of the Warrantors has the requisite power and authority to enter into and
perform its/his/her obligations under this Agreement, the Placing Underwriting
Agreement and cach of the Operative Documents to which it/he/she 1s (or will
be) a party.

This Agreement and cach ol the Operative Documents to which each of the
Warrantors is a party constitute or will, when executed and delivered, constitute.
and any other document required to be executed by it or anyone of them
pursuant to the provisions of this Agreement, the Placing Underwriting
Agreement or any of the Operative Documents will, when executed and
delivered, constitute, valid and binding obligations of the Warrantors
enforceable in accordance with their respective terms.

The execution and delivery of, and the performance by each of the Warrantors
of its/his/her obligations under this Agreement or any ol the Operative
Documents to which it/he/she is a party do not and will not, and cach such
document does not and will not:-

(a) result in a breach ol any provision of the memorandum of
association and articles ol association or other equivalent
constitutional documents ol any of the Warrantors which are
corporations (as the case may be): or

{b) result i a breach ofl or constitute a default under. any instrument,
indenture, mortgage, charge, trust, lease, agreement or obligation to

which any ol the Warrantors are a party or by which it or any of 1ts
properties is bound: or

{c) result in a breach of any Laws to which any of the Warrantors arc
subject or by which any of the Warrantors or any of its respective
assels 1s bound; or

() subject to [ullilment of the Conditions and save as disclosed in the
Prospectus, require any Approval {rom the relevant governmental
or regulatory body or the sanction or consent of its sharcholders (as
the case may be) which has not been obtained as of the date hereof.

Each Group Company and the corporate Warrantors has been duly incorporated,
established and is validly existing under the laws of their respective places of
incorporation in which it is respectively established and is capable of suing and
being sued.



[ ]

1.8

Each Group Company has the legal right. power. capacity and authority to own,
use, lease and operate its assets and to conduct its business in the manner
presently conducted as disclosed in the Prospects.

Each Group Company is duly qualified to transact business in each jurisdiction
in which business is transacted by it and where such qualification is required.

None of the Directors has revoked the respective authority and confirmations
given by him/her in his or her responsibility letter and statement ol interests and
the power of attorney addressed to the Company and the Joint Global
Coordinators and such authority and confirmations remain in full force and
elfect.

Each of the Warrantors has, on the date of this Agreement, full and unfettered
right, power and authority 1o enter into this Agreement and assume all of
its/his/her obligations thereunder and no further actions or proceedings are
necessary on the part of it in connection with the execution, delivery and
performance by i/him/her of this Agreement.

This Agreement and any other agreements contemplated in this Agreement
entered into by any of the Warrantors have been duly authorised. exccuted and
delivered by the relevant Warrantor, and constitute, or shall, when executed.
constitutes valid and legally binding obligations on the part ol each of the
Warrantors enforceable in accordance with ils terms.

THE REGRGANISATION

2.1

Saved as disclosed in the Prospectus, neither the Reorganisation nor its
implementation nor any of the documents signed or exceuted in connection
therewith: -

(a) has resulted or may result in a breach of any applicable Laws and
regulations or of the terms or provisions of the constitutive
documents (or its articles of association at the relevant time} and/or
business licences. where appropriate, of any Group Company or the
Controlling Sharcholders:

(b} has resulted or may result in a breach of, or constituted or will
constitute a default under, any agreement, indenture, morigage.
charge, trust, lease, agreement, mstrument or document (or any
other obligation) to which any Group Company or the Controlling
Sharcholder is a party or by which the Group Company or any of
the Controlling Sharcholders or any ol their respective assets was or
1s bound;

(c) has resulted or may result in a breach of any Laws or Approvals to
which any Group Company or the Controlling Shareholders was or
is subject or by or on which any Group Company or any of the

i
)
3

|
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Controlling Sharcholders or any of their respective businesses or
assets was or 1s bound or dependent,

{d) has resulted in or may render any Group Company liable to any, or
any additional, tax, duty, charge, impost or levy (whether by way of
aclual assessment, loss of allowance, deduction or credit available
for relief or otherwise) ol any material amount.

Saved as disclosed in the Prospecius. all tax. duty {including stamp duty).
charge, impost or levy (whether by way of actual assessment. loss of allowance.
deduction or credit available for relief or otherwise) payable to effect, or
otherwise in connection with, the Reorganisation have been paid or will be paid
on the relevant due date.

Saved as disclosed in the Prospectus. all Approvals required in connection with
the Reorganisation have been obtained in writing and have been duly and
validly issued or granted in [ull force and each step of the Reorganisation was
effected in compliance with all apphicable Laws and such Approvals.

Saved as disclosed in the Prospectus., there are no legal, administrative or other
proceedings in Hong Kong or other relevant jurisdictions i relation to the
effectiveness or the validity of the Reorganisation or any part thercol and no
such proceedings are pending. threatened or contemplated by any governmental
or regulatory authority or by any other person.

GROUP STRUCTURE, ETC.

J

J

I~

As at the date of this Agreement:-

{a) the beneficial interests of the Controlling Sharcholders in the issued
Shares are as set forth in the paragraph headed ~C. Further Information
about our Directors, Management and Substantial Sharcholders™ in
Appendix V1to the Prospectus; and

() the information contained in the section headed ~Share Capital™ in the
Prospectus is true and accurate.

Except lor the Share Offer and the Capitalisation Issue and save for the Over-
allotment Option and any options and/or awards that may be granted under the
Share Scheme. as more particularly disclosed in the Prospectus, there is no
outstanding option, warrant, right to acquire or subscribe on, over or affecting
any share or debentures or registered capital in or other securities of any Group
Company and there is no agreement or commitment outstanding and no right of’
any person which calis for the allotment. issuc or transfer of, or accords to any
person the right to contribute or call {or the aliotment or issue or transfer of. any
shares or debentures or registered capital in or securities of any Group Company.
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The Subsidiaries are the only subsidiaries of the Company and save as disclosed
in the Prospectus, the Company does not have any associated company. Save as
disclosed in the Prospectus. there is no other company or undertaking in which
any Group Company directly or indirectly owns or controls or proposes to own
or control a majority interest {whether by way ol sharcholding or otherwise).
Save as disclosed in the Prospectus, no Group Company has entered into any
agreement for the establishment of any company or undertaking in which any
Group Company will, or agrees to own or control, a majority interest.

Save as disclosed in the Prospectus, no Group Company:-

(a) is, where applicable, in violation ol its business licence or any Approvals
required for its business or its constitutional documents;

(1) has taken any action nor 1o its directors™ knowledge have any steps been
taken or legal. legislative, or administrative or other proceedings been
started or threatened (i) to wind up, dissolve, or eliminate such Greup
Company or (ii) to withdraw, revoke or cancel such Group Company’s
business licence or any Approvals required for its business: or

(c) acts or carries on business in partnership with any other person or is a
member of any corporate or unincorporated association or holds or is
liable on any share or security which is not fuily paid up.

Save as disclosed in the Prospectus, no Group Company has any branch. agency.
place of business or permanent establishment outside Hong Kong or the PRC.

APPROVALS

4.

-

Lot

l.

Save as disclosed in the Prospectus (including without himitation Approvals
applied for but not yet obtained), each Group Company has and is maintaining
all valid Approvals properly issued by the appropriate and authorised national,
provincial, municipal, local or loreign governmental or regulatory bodies or
agencies necessary for its establishment and operation and to enable it to carry
on all parts of'its businesses and activities and owning ofl'its assets in the manner
presently conducted and is not in breach of any provisions of any Laws or any
of such Approvals or terms and conditions thereol.

Save as disclosed in the Prospectus, all such Approvals are in [ull force and
elffect and none is subject 1o revocation or withdrawal or amendment and the
Warrantors are not aware of any reason or circumstances which indicate that
any such Approval may be revoked. withdrawn or amended. in whole or in part.

Save as disclosed in the Prospectus. cach Group Company has complied with
all Approvals and has complied with (and is not in breach of) all legal.
regulatory and other requirements applicable to it and its business and activities
and the ownership of its assets in all material respects and no event has occurred



4.4.

4.6.

4.7,

which, with the giving of notice or the lapse of time, would result in a breach of
any Approvals or such legal, regulatory or other requirements in any respect.

Save as disclosed in the Prospectus, there are no circumstances which will or
may resuit in the Approvals which will be required in the PRC by the Group (o
carry on the businesses and/or activities contemplated and as described i the
sections headed ~Business™ and “Future Plans and Use of Proceeds™ in the
Prospectus not being granted.

The proposed operations in the PRC set [orth in the section headed “Future
Plans and Use of Proceeds™ in the Prospectus do not violate any Law or
Approval to which any Group Company is subject and save as disclosed in the
Prospectus there does not exist, nor is any of the Warrantors or their directors
aware of, any circumstance which would prevent any Group Company from
obtaining any of the Approvals necessary for carrying out such plans as set forth
in the said section of the Prospectus.

Save as disclosed in the Prospectus, the existing business operations of the
Group are not in any respect in violation of any Approval or Law to which the
Group or any Group Company or any ol their respective assets are subject.

Subject to [ulfilment ol the Conditions. all nceessary authorisations have been
obtained from the holders of the existing issucd shares in the capital ol the
Company and others in Hong Kong to cnable the Offer Shares to be issued
and/or (ranslerred to the applicants under the Pubtic Offer and the Placees and
the Company has power under the Articles 1o issue the Offer Shares pursuant o
the Share Offer without any {urther authorisation. Subject only to the
satisfaction of the conditions sct forth in this Agreement and the Placing
Underwriting Agreement. all Approvals required for the issuance of the Olfer
Shares under the Share Offer and the listing of the Offer Shares on the Stock
Exchange have been obtained and are in [ult force and effect.

(A) Neither any member ol the Group. any director or olTicer thereof. nor any
alfiliates, agent, employee or representative of any member of the Group, nor
any person acting on behalf of any of them. is subject o or owned or controlled
by any party that intends to have any business or other dealings, or located.
organised or resident in a country or territory that is subject to, any ol the
Sanctions Laws and Regulations (as defined below) (as used herein, “Sanctions
Laws and Regulations™ means (i) any U.S. sanctions administered or enforced
by the U.S. Government (including, without Hmitation. the Office of Foreign
Assets Control of the U.S. Department of the Treasury. the U.S. Department ol
State and the U.S. Department of Commerce), including, without limitation, the
designation as a “specially designated national or blocked person™ thereunder.
(i) any sanctions or requirements imposcd by. or based upon the obligations or
authorities set forth in, the U.S. Trading With the Enemy Act, the U.S.
International Emergency Economic Powers Act, the U.S. United Nations
Participation Act or the U.S. Syria Accountability and Lebanese Sovereignty
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4.9,

4.10.

Act, all as amended, or any of the foreign assets control regulations of the U.S.
Department of the Treasury (including, without limitation, 31 CFR, Subtitle B,
Chapter V, as amended) or any enabling legislation or executive order relating
thereto and (iii) any sanctions measures imposed by the United Nations Security
Council. the European Union, United Kingdom or Hong Kong or any other
refevant sanctions Authority). including but not limited to Myanmar, Cuba, [ran,
North Korea, the Crimea region in Ukraine and Syria {each. a “Sanctioned
Country™)); and (B) there have been no transactions between any member ol
the Group. on the one hand, and any country. territory, person or entity subject
to sanctions under any of the Sanctions Laws and Regulations or any person or
entity in those countries or territories or which performs contracts in support of
projects in or for the benelit of those countries or territories, on the other hand,
in each case in a manner that would constitute a violation of applicable
Sanctions Laws and Regulations by the Company. any member of the Group or
any person participating in the Share Offer.

None of the Warrantors or any Group Companies. or their respective directors,
officers. agents. employees, alfiliates or any person acting on their behall has
been or is currently subject to any sanctions pursuant to the Sanctions Laws and
Regulations. and the proposed use of the proceeds of the Share Offer st forth
in the section headed ~Future Plans and Use ol Proceeds™ in the Prospectus will
not directly or indirectly be involved or used or lent or contributed or otherwise
made availabte o any ol the Group Company or other person or entity. for the
purpose of linancing the activities of any person subject to any sanctions, o
conduct any business operations in any country or territory that is subjeet to any
such sanctions or perform any contract in support of any project in or for the
benelit of those countries or any such person or v any other manner that will
result in a violation of any such sanctions by a person participating in the Share
Offer. whether as undenwriter, investor or otherwisc.

The operation of each Warrantor, Group Company, or their respective directors,
ofTicers. agents, employee, afiiliates or any person acting on their behalf are and
have been conducted at all times in compliance with the money laundering Laws
in all applicable jurisdictions administered or enlorced by any applicable
governmental agency in such jurisdictions (collectivelyv. the “Money
Laundering Laws™). cach Warrantor. Group Company. or their respective
affiliates has instituted and maintains policies and procedures designed io
ensure continued compliance with the Money Laundering Laws, and there are
1o action, suit or proceedings by or before any court or governmental agency,
Authority or body or any arbitrator involving any member of the Group with
respeet to the Money Laundering Laws pending or threatened.

THE PUBLIC OFFER

5.1.

The performance by the Company or any of the other Warrantors of their
respective obligations under the terms of the Public Offer as set forth in the
Public Offer Documents: the creation, allotment and issue of the Public Offer
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Shares; the issue, publication, distribution or making available of each of the
Public Offer Documents pursuant to such terms in Hong Kong (after registration
of the Prospectus); and the listing of the Shares on the Main Board have been
duly authorised and do not and will not:-

{a) result in a violation or breach of any provision of the Articles or the
constitutive documents any of the Controlling Sharcholders; or

(b) result in a breach of, or constitute a default under. or result in the creation
or imposition of any Encumbrance or ¢laim pursuant to, any instrument
or agreement or arrangement 1o which the Company or any of the other
Warrantors or any of their respective assets are bound: or

{c) resuft in a breach of any Laws to which the Company or any of the other
Warrantors are subject or by which the Company or any of the other
Warrantors or any of their respective assets are bound; or

(ch) subject to fultilment of the Conditions. require any Approval from any
relevant governmental or other authority or any other person or, in the
case ol the Company or ecach of the other Warrantors, the sanction or
consent of its shareholders which has not been obtained as at the date
hereof.

Subject to [ulfilment of the Conditions. all Approvals, except the {inal approval
for listing, admission ol securities o CCASS during the period prior to the
Listing Date and then approval in principal for the Listing of the Shares issued
by the Hong Kong Stock Exchange required for the Public Offer. the
performance by the Company or cach ol the other Warrantors ol'their respective
obligations under the terms of the Public Ofiler. the creation, allotment and issue
ol the Public Offer Shares, the creation. publication, distribution or making
available ol each of the Public Offer Documents have been or will (prior to the
commencement of the Public Offer) be validly obtained.

The Public Offer Shares will, when allotted and issucd, be properly aliotted and
issued in accordance with the terms and conditions ol the Public Offer as set
forth in the Public Offer Documents and will conform to all statements relating
thereto,

All of the Public Offer Shares. when allotted and:-

(&) wiil be duly and validly authorised and issued and will be fully paid up
or credited as [ully paid:

{bh) wiil have attached to them the rights and benefits specilied in the Articles
and as described in the Prospectus and in particular, will rank pari passu
in all respects with the issued and outstanding Shares (save as otherwise
described in the Articles as at the date of this Agreement or pursuant to
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any applicable requirements under the applicable Laws and except for
the entitlement to the Capitalisation Issue);

(c) will not be subject to any pre-emptive or other similar rights in refation
1o the transfer thereol:

{d) will be free from any Encumbrances whatsoever: and

(e) will be evidenced by share certificates which will be in a form which
complies with all applicable Laws and requirements of the Stock
Exchange and which certificates will constitute good evidence of title in
respect of the Public Oftfer Shayes.

No holder of the Public Offer Shares is or will be subject to any liability of or
to the Company solely arising out ol his holding of the Public Offer Shares
(except to the extent of the amount payable in respect of such Public Offer
Shares on subscription or otherwise as deseribed in the Prospectus).

Except as sei forth in the Public Offer Documents and the Articles, there are no
Laws of Hong Kong which are generally applicable to holders of Public Offer
Shares that would fimit or restrict the holding, the exercise of the voting right
and the free wransfer of the Public OfTer Shares.
Save as disclosed in the Public Offer Documents and the Hong Kong stamp
duty that may be payable on the Stock Borrowing Agreement (if no relief is
aranted by the Stamp Duty Office). no tax or duty (including any stamp or other
issuance or transfer tax or duty and any tax or duty or capital gains or income,
whether chargeable on a withhelding basis or otherwise) is and remains payable
in connection with the creation, allotment and issuc of the Public Offer Shares.

Each of the Warrantors, any of its respective affiliates (as defined in Rule 403
under the Securities Act) and any person acting on its or thetr behalf has not
engaged and will not engage in any “directed selling elforts™ (as delined in
Regulation §) with respect 1o the Public Offer Shares or the sale, transfer or
other disposal of any ol the Public Offer Shares.

Save as disclosed in the Prospectus. within the six months preceding the date of
this Agreement, each ol the Warrantors, any of its Affiliates and any person
acling on its or their behall has not offered or sold to any person any Public
Offer Shares, or any securitics of the same or a similar class as the Public OlTer
Shares, other than as ofTered or sold hercunder or pursuant to the Share Offer.

The application of the proceeds from the Share Offer, as set forth in and
contemplated by the Prospectus, will not (i) contravene any provision of
applicable Laws or the constitutive documents of the Company, or (ii)
contravene the terms or provisions of, or constituie a default under, any
indenture, mortgage. charge. deed of trust, loan agreement, note. tease or other
agreement or instrument binding upon the Company or any of the Subsidiaries
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that, singly or in the aggregate, is material 1o the Company and the Subsidiaries
taken as a whole, or (iii) contravene any judgment. order or decree of any
government body, agency or court having jurisdiction over the Company or any
ol the Subsidiaries.

Save as contemplated in the provisions of this Agreement, neither the Company,
any of the Subsidiaries nor any of their officers or directors has taken. or will
take. directly or indirectly, any action designed to stabilise or manipulate the
price of the Offer Shares or which has constituted or which in the future might
reasonably be expected to cause or result in stabilisation or manipulation of the
price ol the Offer Shares.

ARRANGEMENTS WITH THE CONTROLLING SHAREHOLDERS AND

THE DIRECTORS ETC,

6.1.

0.2

Except as disclosed in the Prospectus, no indebtedness (actual or contingent or
disputed) and no contract or arrangement {other than transactions set lorth in
the Operative Documents or otherwise relating to the Share Offer) is
outstanding between any Group Company and any of the other Warrantors or
any enterprise or undertaking which either of them owns or controls {whether
by way of sharcholding or otherwisce).

Except as disclosed in the Prospectus (and other than service agreements). no
indebtedness (actual or contingent or disputed) and no contract or arrangement
other than Exceutive Directors™ service agreements ot independent non-
executive directors” appointment leiters are outstanding between the Company,
or any Group Company, and any dircetor of any Group Company or any person
connected with such director (including his spousc, inlant children, any
company or undertaking in which he holds a controlling interest and his
associales (as such (erm is delined in the Listing Rules)).

Except as disclosed in the Prospectus, none of the Divectors, any of the other
Warrantors and any ol their respective close associates (as such term s delined
in the Listing Rules) is, directly or indirectly. engaged, involved or interested in
any business or undertaking which competes or is likely to compete with the
business of the Group.

ACCURACY AND ADEQUACY OF INFORMATION

7.1,

The Recitals (A) to {H) to this Agreement are true and accurate in alt respects.

All information supplied or disclosed in writing or orally by or on behall of any
Group Company or any director of any Group Company to the Sole Sponsor,
the Joint Overall Coordinators, the Joint Global Coordinators, the CMlIs. the
Joint Bookrunners, the Joint Lead Managers, the Public Offer Underwriters, the
Reporting Accountants. the Underwriters’ Solicitors or other legal and
professional advisers to the Pubtlic Offer Underwriters for the purposes ol the
Share Offer and/or any other expert(s) named in the Prospectus and
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incorporated in any of the Public Offer Documents and the Piacing Documents
is true and accurate and not misleading and all projections and estimates so
supplied or disclosed have been made afier due and proper consideration. and
represent fair and reasonable expectations honestly held, based on facts known
to such Group Company and/or such director.

Replies to questions in the Verilication Notes have been prepared or approved
by persons having appropriate knowledge and responsibility to enable them
properly to provide such replies and have been given in good faith after due and
careful enquiry for the purpose that proper verification has been made of the
statements made. information given, and opinions expressed in the Prospectus.
The rephies to the questions set forth in the Verilication Notes {other than those
for which the Sole Sponsor, the Joint Overall Coordinators. the Joint Global
Coordinators. the Public Offer Underwriters. the Underwriters™ Solicitors or
other legal and prolessional advisers to the Public Offer Underwrilers are
therein stated to be solely responsible) were supplied or disclosed by or on
behalf of the Company or the Directors to the Sole Sponsor, the Joint Overall
Coordinators. the Joint Global Coordinators, the Public Offer Underwriters, the
Underwriters” Solicitors or other legal and professional advisers to the Public
Offer Underwriters and/or any other expert(s) named in the Prospectus and
contain all material information and particulars with regard to the subject matier
thereof and were. and remain, true and accurate in all respects and not
misleading.

All statements of fact contained in the Prospectus are and will (at the Prospectus
Date and the other times when the Warranties are repeated pursuant to this
Agreement) be accurate and complete in all material respects and not
misleading or deceptive in any respect and there are no facts known or which
on reasonable enquiry could have been known to any Group Company and/or
any director of any Group Company which arc not disclosed in the Prospectus
the omission of which would make any statement therein misleading in any
respect or which in the circumstances of the Share Offer are material for
disclosure therein. All forecasts, expressions ol opinion. expectlation. intention
or estimates therein are and wili (at the Prospectus Date and the other times
when the Warranties are repeated pursuant to this Agreement} be made on
reasonable grounds and are and will be truly and honestly heid by the Company
and the Directors and are and will be fairly based and there are and will be no
other lacts known or which could on reasonable inquiry have been known to the
Company and the Directors the omission ol which would make any such
slatement or expression niisleading in any respect or which will or might be
material in the context of the Share Offer. and there are no other assumptions
on which such forecasts or estimates are based other than the assumptions
relerred to therein.

The Prospectus. when issued, will contain all material information and
particulars required to comply with all statutory and other provisions applicable
in Hong Kong (including, without limitation, the Companics (WUMP)
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T

7.8.

7.9.

Ordinance and the Listing Rules) so far as applicable and the Share Offer will
comply with all such applicable Laws.

Except as disclosed in the Prospectus, there are no contracts. agreements or
understandings between any Group Company and any person that would give
rise 1o a valid claim against any Group Company or any Underwriter for any
brokerage. commission. {inder's {ee or other like payment in connection with
the Share Offer.

The memorandum of profit forecast for the year ending 31 December 2024 and
working capital forecast for the 18 months ending 31 March 2025 prepared by
the Company have been properly and carefully compiled by the Company on
the basis of the assumptions stated therein and is presented on a basis consistent
with the accounting principles and policies adopted by the Reporting
Accountants in relation 1o the preparation of its accountants’ report contained
in Appendix I 1o the Prospectus aller making provision in accordance therewith
for all material known liabilities {whether actual. contingent. disputed or
otherwise), The assumptions upon which the report and profit estimate is based
have been made after diligent enquiry and are fair and reasonable in the context
of the Group and there are no facts known or which could on reasonable enquiry
have been known 1o the Company or the directors of the Company which have
not been taken into account in the preparation of the report and which could be
expected o have a material adverse effect on the condition. [inanctal or
otherwise. or in the carnings or business alfairs or business prospects ol the
Group taken as a whole. whether or not arising in the ordinary course of its
business (a *Material Adverse Effect™) thercon.

All the direct and indircet material interests of each of the Directors and their
respective associates in any ol the companies which were parties (0 material
transactions entered into or completed within the last two years immediately
preceding the date of the Prospectus relating to the business ol the Group. or
loans 1o or by, or properties or other assets acquired or disposed ol by or leased
to or proposed to be acquired or disposed of by or leased 1o, any member of the
Group. except for those not expressly required by the Listing Rules and/or the
Companies (WUMP) Ordinance and/or the prevailing practices adopted by the
Stock Exchange to be included in the Prospectus, have been and are fully and
accurately disctosed in the Public Offer Documents and the Placing Documents.

No material information requested from the Company by the Sole Sponsor. the
Joint Overall Coordinators, the Joint Global Coordinators. the Reporting
Accountants, and/or the Company’s solicitors or the Underwriters” Solicitors
and Underwriters and/or any other expert(s) named in the Prospectus for the
purpose of their reports. letters, certificates and/or opinions to the Company and
which was then available to the Company was withheld from the Sole Sponsor.
the Joint Overall Coordinators, the Joint Global Coordinators, the Reporting
Accountants, and/or the Company’s solicitors or the Underwriters” Solicitors
and Underwriters and/or any other expert(s) named in the Prospectus and none
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of the Directors. the Company and the Controlling Sharcholders disagree with
such reports, letters. certificates and opinions, and the opinions attributed to the
directors of the Company in such reports, letiers or certificates are honestly held
by the directors of the Company and are lairly based upon facts within their
knowledge.

All statements in respect of the section headed “Risk Factors™ in the Prospectus
are true and accurate m all material respects and no risk factor relating 1o and
which is material 1o the business of the Group or any investment in the Shares
has been omitted therefrom.

The information set forth in the section headed “Future Plans and Use of
Proceeds™ in the Prospectus represents the true and honest belief of the Directors
and the Company arrived at alter due and careful consideration, consultations
with relevant advisers. planning and enquiry and is based on the assumptions
set forth therein and all such bases and assumptions are reasonable and fair and
[ully disclosed in the Prospectus.

All statements and information provided by or on behall” of the Company in
connection with any application or submission or response to or correspondence
with the Stock Exchange or in relation to any adverse circumstances forwarded
by the Stock Exchange are true and accurate in all material respects and are not
misleading in any respect and there are no facts which have not been disclosed
to the Stock Exchange in connection with any such application, submission.
response or correspondence which by their omission may make any such
statements  or information  untrue, inaccurate, incomplete.  deceptive  or
misfeading in any respect or are maierial for disclosure to the Stock Exchange.

o

8. FINANCIAL INFORMATION

S.1.

The Accounts prepared by the Reporting Accountants and set forth in Appendix
[ 1o the Prospectus have been prepared in accordance with ail relevant Laws and
Hong Kong Fiancial Reporting Standards and have been audited in accordance
with Auditing Guideline “Prospectuses and the Reporting Accountant”™ issucd
by the Hong Kong Institute of Certilied Public Accountants and give a true and
fair view ol the combined state of afTairs of the Group as at the Accounts Date
and ol the results of the Group for the accounting reference period (rom |
January 2020 to the Accounts Date and:-

(a}  correctly make or include suflicient provision lor any bad and doubtiul
debts and all established liabihitics. make proper and adequate provision
for {or contain a note in accordance with good accounling practice
respecting) all deferred, disputed or contingent liabilitics (whether
liquidated or unliquidated) and all capital commitments of the Group as at
the Accounts Date in all material respects and the reserves and provisions
(if any) made therein for all taxation relating to any period on or before
the Accounts Date are proper and adequate in all material respects:



8.3.

(b} give a true and fair view of the state of affairs and financial and trading
positions of the Group at the Accounts Date in all material respects and of
the Group’s results for the financial period ended on that date and no event
has occurred that has resulted in the results of the Group in respect of the
period covered by the Accounts being abnormally high or low;

{c) correctly include all the assets of the Group as at the Accounts Date in all
material respects and the rate of depreciation adopted therein is sufficient
for each of the fixed assets of the Group to be written down to nil by the
end of their estimated lives:

(d) if'applicable, slow-moving stock has been written down appropriately and
unrecoverable work in progress and redundant and obsolete stock have
been wholly written off and the value attributed to the remaining stock did
not exceed the lower of cost and net realisable book value as at the
Accounts Date:

(e} full provision has been made for ail consideration payable to any pension.
retirement. redundancy or other employment benelit scheme subscribed
by and which any member of the Group is required by applicable laws or
policy to contribute:

() save as disclosed in the Prospectus. the profits and losses referred 1o
therein and the wend of profits thereby shown have not been alTected by
any unusual, exceptional. extraordinary or non-recurring items or by any
other matter which has rendered such prolits or losses unusually high or
low: and

(g) contain proper and adequate provision for the diminution in value ol the
Group’s properties.

Without prejudice to the generality of the foregoing, due provision has been
made in the Accounts. as the case may be for depreciation and amortisation and
for any obsolescence of assets, for all capital commitments undertaken or
authorised at the Accounts Date and for bad or doubtful debts.

The accounting and other books and records of each Group Company are in its
possession, have been properly written up and accurately present and reflect in
accordance with generally accepted accounting principles and standards ol the
applicable jurisdictions all the transactions entered into by each such Group
Company or to which each such Group Company has been a party in all material
respects and there are at the date hereol no material inaccuracies or
discrepancics ol any kind contained or reflected in any ol the said books and
records, and that at the date hereof they give and reflect a true and fair view of
the {inancial, trading and contractual position of each such Group Company and
ol its ixed and current and contingent assets and labilities and debtors and
creditors in all material respects.
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3.0.

8.7.

3.9.

Save as disclosed in the Prospectus. in relation to all financing arrangements
{including all mortgages, overdrafis and other loan or financial facilities) 10
which any Group Company is a party:-

(a) there has been no contravention of or non-compliance with any provision
ol any such docunient;

(b) no steps for the enforcement of any Encumbrances or the early repayment
of the indebtedness have been taken or threatened;

(¢} there has not been any alteration in the terms and conditions of any ol the
said arrangements or facilities all of which are in full force and effect:

(dy}  nothing has been done or omitled to be done whereby the continuance of
the said arrangements and facilities in full force and effect might be
aflceted or prejudiced:

(e) none of the arrangements is dependent on the guarantee of or on any
security provided by a third party:

(1) accurate details of which have been disclosed in writing in the Prospectus
and there s no omission ol details which would make any statement

therein nuisleading in any respect: and

(g} none of the lacitities may be terminated or mature prior (o s stated

i

maturity as a result of the issue or allotment of the Offer Shares.

A consistent accounting policy has been adopted by cach of the Group Company
over the Track Record Period and there has been no material change thereol
since the Accounts Date.

No transaction of any material importance to which any Group Company is a
party has taken place which il it had taken place would have been required to
be disclosed or rellected in the Accounts.

Adequate provisions have been made in the Accounts for all dividends (if any)
or other distributions {if any} to sharcholders declared and remaining unpaid as
at the date hereol.

All dividends or distributions declared, made or paid by each Group Company
have been declared, made or paid in accordance with its articles ol association
{or equivalent documents) and the applicable statutory provisions.

Save as disclosed in the Prospectus, since the Accounts Date, no dividend has
been declared or paid or other distributions of capital made in respect of any
share capital of each Group Company. and save as disclosed in the Prospectus.
no loans or loan capital have been repaid by each Group Company in whole or



9.

8.10.

s.11.

in part save for those repaid pursuant o any contractual arrangement then in
place or in the ordinary course of business of the relevant Group Company,

The Group has no present intention 1o discontinue or write down investments in
any other businesses other than those disclosed in the Accounts, nor is any such
write down, in the reasonable opinion of the Directors, required.

Save as disclosed in the Prospectus. having regard to the existing facilities
available to i1, cach Group Company has sufficient working capital with which
to calry on its business. in its present form and at its present level of turnover.
for the period of twelve months fellowing the date of this Agreement and for
the purposes of performing all orders and obligations placed with or undertaken
by it before the date of this Agreement.

Save as disclosed in the Prospectus. no Group Company has any material capital
commitment or is engaged in any scheme or project requiring the expenditure
of capital ol a significant amount.

ARRANGEMENTS WITH RELATED PARTIES

9.1.

g2

9.4,

Save as disclosed in the Prospectus. none of the directors of the Company or,
so [ar as the Warrantors are aware, their associates, is directly or indircctly
interested in any business or in the issued capital of any company:

(a} which is engaged in a business similar 1o or in competition with the
business of any Group Company: or

(b) which now transacts or at any time since the Accounts Date has transacted
business with any Group Company.

Save as disclosed in the Prospectus. no indebtedness (actual or contingent) and
no contract or arrangement is subsisting or outstanding between any Group
Company and any Direclor or any company (cxcluding the Group) or
undertaking which any divector of the Company owns or controis (wlhether by
way of sharcholding or otherwise),

Save as disclosed in the Prospectus, no Group Company has any outstanding
loans to any Directors or any directors of the companies within the Group. any
ol their spouse or infant children or any company in which any of them has a
controlling interest.

All connected transactions (as defined in the Listing Rules), if any, entered into
between the Group Company and a connected person (as defined in the Listing
Rules) prior to the Prospectus Date and all such transactions which are proposed
to be entered into and/or continued following the listing of the Company have
been accurately disclosed in the Prospectus and no material information has
been omitted in respect thereof.
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09.6.

The Company has complied with and undertakes to continue to comply with the
terms of the connected transactions (as defined in the Listing Rules) disclosed
in the Prospectus so long as the agreements relating thereto are in effect and
shall inform the Sole Sponsor should there be any breach of any such ierms
either betore or during the period of one year afier the listing of the Company
on the Stock Exchange.

The Company is not subject to any obligation. whether actual or contingent,
pursuant to a registration rights agreement or otherwise whereby it is required,
or may be required, to arrange for the listing or registration of any ol its
securities on any investment exchange or with any regulatory body in any
jurisdiction,

EVENTS SINCE THE ACCOUNTS DATE

10.1.

Save as disclosed in the Prospectus, since the Accounts Date:-

(a)  each Group Company has carried on business in the ordinary and usual
course so as to maimtain it as a going concern and in the same manner as
previously carried on and since such date has not entered into any material
contract. (ransaction or commitment outside the ordinary course of
business or ol an unusual or onerous nature, save as contemplated under
this Agreement or otherwise in relation to the Share Offer or in the
ordinary course of business ot the Group:

(b)  there has been no material adverse change in the condition, (inancial or
otherwisc of the business ol the Group taken as a whole or of the earnings,
business allairs, position, prospects. assets or liabilitics of its business as
compared with the position disclosed by the Accounts and there has been
no material damage, destruction or loss (whether or not covered by
insurance) affecting such business or assets. No Group Company has
sustained any material loss or interference with its business [rom any
labour dispute or court or governmental or administrative action. order or
decree; and there has not been any material adverse change in the long
term debt, short term debt, net assets or net current assets of or any
material adverse change. or any development involving a prospective
material adverse change. in or aflecting the general afTairs. management,
financial position, prospects. sharcholders™ equity or results of operations
of the Group taken as a whole;

{(¢)  cach Group Company has continued to pay its creditors in the ordinary
course of business and no trade discounts or other special terms (not being
in the ordinary course of business, and accordingly excluding other
seasonal or campaigns and initiatives) have been incorporated into any
contract entered into by such Group Company:
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(d)

(e)

(

10.2. Save

no Group Company has to any material extent acquired, sold, transferred
or otherwise disposed of any assets of whatsoever nature or cancelled or
waived or released or discounted in whole or in part any debts or claims:

no Group Company has declared, paid or made any dividend or
distribution of any kind on any class of shares; and

no Group Company has taken on or become subject to any material
contingent Hability.

as disclosed in the Prospectus, since the Accounts Date. there has not

been:-

(a)

(b)

(N

any damage. destruction, or foss, whether covered by insurance or not,
materially adversely aflecting the business of the Group:

any sale or transfer by any Group Company ol any material tangible or
intangible assel other than in the ordinary course of business, any
Encumbrance on any such asset, or any lease ol property. including
cquipment, other than tax liens with respect 1o taxes not yet due and
statutory rights of customers in inventory and other assets:

any material transaction not in the ordinary course of business ol any
Group Company:

the lapse ol any patent. utility models. design. trademark. vade name.
service mark. copyright, or licence or any application with respect to the
loregoing by any Group Company which is material in the context of the
business ol the Group:

the making ol any material loan, advance. indemnity or guarantee by any
Group Company to or for the benelit of any person except the creation of

accounts receivable in the ordinary course of business: or

an agrecment to do any ol the forcgoing.

CAPITAL COMMITMENTS

Save as disclosed in the section headed “Financial Information — Contraciual
Commitments — Capital Commitments™ of the Prospectus. no Group Company has

any capital commitment which is material o the Group as a whole as at the Latest
Practicable Date (as defined in the Prospectus).

TAX, RETURNS. ETC.

I12.1. Save as disclosed in the Prospectus, all returns, reports or {ilings which ought
to have been made by or in respect of each Group Company for Taxation
purposes have been made and filed and all such returns are up to date. correct

and prepared with due care and skill and on a proper basis and are not the subject
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of any dispute with the relevant revenue or other appropriate authorities and,
there are no present circumstances likely to give rise 1o any such dispute and
the provisions included in the Accounts were sufficient to cover all Taxation in
respect ol all accounting periods ended on or before the Accounts Date. There
is no Taxation underpayment that has been asserted against any Group
Company.

All Information and statements concerning taxation and its application to
members of the Group in the Prospectus are true and accurate and not
misleading,

The Group has duly made up all requisite books of account (reflecting in
accordance with generatly accepted accounting practice for all the financial
transactions of the Group). statutory books and minutes books. registers and
records and these and all other deeds and documents (properly stamped where
necessary) belonging Lo or which ought to be in its possession and its seal are
in its possession.

All the accounts, books. ledgers. linancial and other records of whatsoever kind.
ol the Group are in its possession or access. have been fully, properly and
accurately kept and completed, do not contain any material naccuracies or
discrepancies of any kind and give and reflect a true and fair view of its trading
transactions, and its [inancial. contractual and trading position.

All charges against the Group have been registered in accordance with all
applicable Laws.

Save as disclosed in the Prospectus, cach Group Company has:-

(a)  paid or accounted for in the Accounts in all respects, as the case may be
all taxation (il any} due to be paid or accounted for by it before the
Accounts Date and none of the Group Company is or is likely to be subject
o any tax penalties; and

(b)  taken all necessary sieps to obtain any repayment of or reliel from taxation
available to it

The provisions (il any) included in the Accounts are sufficient o cover all
Taxation in respect of all periods ended on or belore the Accounts Date For
which each Group Company was then or might at any time thereafier become
or have become liable.

Save as disclosed in the Prospectus, no tax or duty (including any stamp or
issuance or transfer tax or duty and any tax or duty on capital gains or income,
whether chargeable on a withholding basis or otherwise) is payable by any
Group Company to any governmental or regutatory body in Hong Kong, the
BVI. the Cayman Islands or elsewhere or any taxing authority thereol or therein
in connection with:-
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(a) the creation, issue and allotment of the Offer Shares:

(b)  the payment by the Company to, and the receipt by sharehalders of, any
dividend in respect of the Offer Shares: and

12.9. The sale, transfer or other disposition or delivery of any Offer Shares under the
Share Offer, including any realised or unrealised capital gains arising in
connection with such sale, transfer or other disposition or delivery.

INSURANCE

[3.1. Each Group Company has taken out valid insurances over all of its major assels
and against all risks and losses of the business carried on by it which are in the
reasonable opinion of the Executive Directors normal. usual, prudent and proper
lor companies carrying on similar businesses to take and each Group Company
is entitled to the full benelits of such relevant insurances. Nothing has been done
or has been omitted to be done whereby any of the said policies has or may
become void or voidable.

13.2. None of the insurance policies in respect of the assets of cach Group Company
is subject Lo any special or unusual terms or restrictions or to the payment of
any premium in excess of the normal rate.

13.3. No material claim is outstanding. or may be made, under any of the insurance
policies in respect of the assets ol cach Group Company and no circumstances
exist which are likely (o give rise to such a elaim.

(3.4, All premiums or other amounts payable in respeet of the insurance policies in
respect of the assets of cach Group Company have been paid.

LITIGATION ETC,

Save as disclosed in the Prospectus, no Group Company nor any director of any Group
Company is engaged or involved directly or indirectly in any litjgation. arbitration.
governmental or administrative proceeding or investigation, claim or dispute which
individually or collectively is or may have a Material Adverse Effect on the Company
or any other Group Company or is or may otherwise be of material importance in the
context of the Share Offer and no such litigation, arbitration, proceeding. investigaiion,
claim or dispute is threatened or pending nor are there any circumstances which are
likely to give rise to any such litigation, arbitration. governmental or administrative
proceeding. investigation. ¢claim or dispute.

TITLE AND INTERESTS

5.1 With respect to the rights and interests in real propertics and other assets
(including but not limited to land and buildings) owned by the Group. save as
disclosed in the Prospectus, the relevant Group Company has good title or has
the right by law to good legal tille to such properties and other assets or any
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rights or interests thereto and save as disclosed in the Prospectus, regarding the
properties of the Group. there are no Encumbrances of whatever nature or
interests, conditions, planning consents. orders, regulations or other restrictions
afTecting any of such properties and other assets which materially and adversely
limit, restrict or otherwise affect the ability of the refevant Group Company to
utilise or develop or enjoy any such propertics or other assets and. where any
such properties and assets are held under lease or licence by the relevant Group
Company, save as aforesaid each lease or licence is a legal. valid. subsisting and
enforceable lease or licence, as the case may be, which is not and has not been
subject to any breach or any dispute or ¢laim.

Each Group Company has good legal and marketable tille to all stocks used in
its business {ree from any Encumbrances. save those arising in the ordinary
course of business.

Save as disclosed in the Accounts or in the Prospectus. the assets included in
the Accounts or acquired since the Accounts Date and all assets used or owned
by or in the possession of cach Group Company:-

{a}  are legally and benelicially owned by that Group Company free from any
Encumbrance, any hire-purchasce agreement or agreement for paymient on
deferred terms or bills of sale or lien, charge or other Encumbrance:

(b) are in the possession or under the control of that Group Company;

(¢} where purchased on terms that property does not pass until full payment
has been made. have been paid Tor in (uli by that Group Company;:

(d) arc not subject to any hire purchase, leasing arrangements or other
arrangements ol a similar nature; and

{e)  comprise all the assets. property and rights which that Group Company
owns or which it uses or requires for the purpose of carrying on its
business.

Each Group Company has taken all actions (whether by way of giving nolice,
registration. filing or otherwise) reasonably required or legally permitted (o be
done by it for the protection of its title to, or for the enforcement or the
preservation of any order of priority of its title to, any property or rights
{including the benelit of any debt, mortgage or charge) owned by it

All records or other documents recording or evidencing any contract, licence.
consent or other right of cach Group Company or required for the exercise of
any such right are in the possession or under the exclusive control of that Group
Company.

Save as disclosed in the Accounts and the Prospectus. each Group Company has
not crealed, or granted. or agreed o create or grant. any security interest or other
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Encumbrance in respect of any of the assets included in the Accounts, or
acquired or agreed to be acquired since the Accounts Date, otherwise than in
the ordinary course of business.

Save as disclosed in the Accounts and the Prospectus. none ol the property.
assets or undertakings ol any Group Company is subiect to. and the relevant
Group Company has not agreed to grant in respect ol the same. any
Encumbrance.

[f applicable. the stock in trade of each Group Company is in good condition
and 1s capable of being sold by it in the normal course of business.

Save as disclosed in the Prospectus, the plant, machinery. vehicles and other
equipment used in connection with the business of the Group:-

(a)  arc subject to normal wear and tear in a good and safe state ol repair and
satistactory working order and have been properly serviced and
maintained: and

{b) are not to any extent dangerous. inefiicient. out-of-date. unsuitable. in
need ol renewal or replacement. or surplus (o requirements.

Maintenance contracts are in full force and cffect in respect of all major assels
of the Group in connection with its business which it is normal or prudent to
have maintained by independent or specialist contractors, and in respect of all
assets which the Group is obliged to maintain or repair under any leasing or
similar agreement; and all those assets have been regularty maintained o a good
technical standard. and in accordance with salety regulations usually observed
in relation to assets of that desceription. and in accordance with the terms and
conditions ol"any applicable leasing or similar agreement.

- The assets included in the Accounts or. as the case may be, acquired since the

Accounts Date and all assets used or owned by or in the possession of cach
Group Company:

(a)  arelegally and beneficially owned by that Group Company Iree from any
Encumbrance. any hire-purchase agreement or agreement for paynment on
deferred terms or bills of sale or lien. charge or other Encumbrance:

(b) arein the possession or under the control of that Group Company:

(c)  where purchased on terms that title 1o such assel or property does not pass
untif full payment has been made, have been paid for in full by that Group

Company:

(d) are not subject to any hire purchase, leasing arrangements or other
arrangements of a similar nature; and
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(¢} comprise all the assets, properties and rights which that Group Company
owns or which it uses or requires for the purpose of carrying on its
business.

CONTRACTS

16.1.

16.2,

16.3.

16.4.

All subsisting material contracts entered into within two years of the date of the
Prospectus (other than contracts entered into in the ordinary course of business)
by any Group Company) have been disclosed in the Prospectus and no material
contracts (other than those so disclosed and those entered into in the ordinary
course of business other than the Placing Underwriting Agreement, the Price
Determination Agreement and other documents in connection with the Share
Offer) will. without the written consent of the Joint Overall Coordinators and
the Joint Globat Coordinators (for themselves and on behalf of Public Offer
Underwriters) (which consent not to be unreasonably withheld or delayed), be
entered into prior to or on the Listing Date nor will the terms of any subsisting
material contracts be varied (other than as aloresaid) prior o or on the Listing
Dale.

Fach of the Warrantors has no knowledge of the mvatidity of or grounds {or
rescisston, avoidance or repudiation of any material contract, agreement or
other transaction to which any Group Company is a party and which is material
to the business and/or financial position of the Group taken as a whole and no
Group Company has received notice ol any intention (o terminate any such
contract or agreement or repudiate or disclaim any such transaction.

Save as disclosed in the Prospectus. no Group Company is a parly Lo a conlract
or commitment ol an unusual. onerous or long-term nature (or which invelves
or could involve an obligation of a material nature or magnitude), and there arc
no agreements in [orce restricting the freedom of any Group € ompany 10
provide and take goods and services by such means and from and to such
persons as it may [rom time to time think {it.

Save as disclosed in the Prospectus, there are no transactions, agreements or
documents of"any kind (whether legally binding or not) the effect of which will
have a material elfect or impact on the [inancial condition, business or prospects
of the Group.

BORROWINGS. DEFAULT AND INSOLVENCY

17.1.

No circumstances have arisen or are likely to arise such that any person is
entitled or would, with the giving of notice and/or lapse of time. be entitied to
require repayment ol any indebtedness of any Group Company belore its siated
maturity and no Group Company has received notice (o repay under any
agreement relating to any indebtedness on the part of any Group Company
which is repayable on demand, or to perform any guarantee given by any of
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them in respect of the indebtedness of any party and there are no circumstances
known to any of the Warrantors which might lead to such circumstances arising.

No Group Company is in breach of or in default (nor has any event occurred
which, with the giving of notice or the lapse of time or both would result in a
default) under any Law. agreement, covenant or condition contained in any
undertaking, indenture, mortgage, deed of trust, loan agreement, lease, licence.
certificate or authorisation or other agreement, arrangement or instrument to
which it is a party or which is binding upon or affects it or any of its assels or
revenues or the operation of its business, or is in breach or violation of 1s
business licence. memorandum and articles of association. bye laws or other
constitutive documents. to an extent which is material i the context of the
Group as a whole.

No Group Company has taken any action, nor to the knowledge ol any of the
Warrantors have any other steps been taken. or any legal proceedings been
started or threatened, against any Group Company. [or its winding up or
dissolution, or for it to enter into any arrangement or composition [or the benefit
ol creditors. or for the appointment of a receiver, trustee, administrator or
similar officer ol any of them, or any of their respective properties. revenues or
assets, and cach Group Company can pay its debts as and when they [all due for
payment,

INTELLECTUAL PROPERTY., LICENCES. DOMAIN NAMES, ETC.

I8,

18,

I8.

S

Save as disclosed in the Prospectus. there are no patents, trademarks. designs.
domaim names. business names or other registrable Intellectual Property rights
used or registered by any Group Company in connection with the Group's
business which are material in the context of such busincss.

Save as disclosed in the Prospectus, no Group Company has received any notice
or is otherwise aware of any infringement of or conflict with asscrted rights of
others with respect to any Intellectual Property rights used or registered by any
Group Company. or of any facts which would render any such rights invalid or
imadequate to protect the interests of the Group Company.

Each Group Company has not carried. and does not carry, on its business in
such a way as to infringe any Intellectual Property right of any person.

All information in the Prospectus regarding Intellectual Property rights owned
orused by the Group is true and accurate, and no material information regarding
the same has been omitted therefrom. All hntellectual Property rights used or
required by any Group Company in connection with its business are in {ull force
and effeci and are vested 11 and benelicially owned by the relevant Group
Company free [rom any Encumbrances, or are licensed to the relevant Group
Company under valid and enforceable licences under which the relevant Group
Company has properly performed all of its obligations. or otherwise may be
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[8.6.

18.7.

legally and validly used by the relevant Group Company without infringement
of the Intellectual Property rights of third parties. Where registration of those
Intellectual Property rights in the name of a Group Company is practicable, such
registration has been effected, the relevant Group Company is the registered
proprietor thereol and no Group Company has done or omitted to do anything
which may impair that registration or render it apen to challenge. No person has
made any claim adverse to the continuing enjoyment by the Group of such
Intellectual Property rights.

The Warrantors undertake that the operation of the Website will not mfringe the
rights ol any third party. which includes the functional aspect of the Website
and computer programmes in support, in so far as they are not already validly
licensed from a third party. do not infringe the right of any third parties.

The Warrantors undertakes that the Group will either be the law(ul owner of all
the information and content which is available through the Website or possesses
a valid subsisting and defensible fegal right or licence to use and make such
mformation and content available through the Website,

No Group Company has received any notice or is otherwise aware of any
unauthorised use by it ol any confidential information of any third pasty.

LABOUR DISPUTES AND PENSIONS

19.1.

19.2.

19.3.

Save as disclosed in the Prospectus, each Group Company has complicd in all
material respeets with all employment. labour and simitar laws which are
applicable to it and its businesses and employees.

No Group Company has been. or is currently, engaged in any material labour
dispute with its employees nor is any such dispute threatened or likely to arise,
nor do any clrcumstances exist which may give rise to the foregoing.

Each of the Warrantors is not aware of any existing or imminent labour
disturbance by the employees of any of the principal suppliers, manulacturers
or contractors of any Group Company which might reasonably be expected 10
result i any material adverse change in the condition, {inancial or otherwise. or
in the earnings, business alTairs or business prospects of the Group taken as o
whole.

Save as disclosed in the Prospectus, no Group Company has established or
mcurred an obligation to establish or has given any undertaking in respect of
any retirement, death or disability scheme or arrangement relating to any present
or past emplayce or any present or past director or any other person under which
any obligation or liabilities have arisen or might reasonably be expected o arise
which are material. All the benelits which any Group Company is required by
laws to provide have been and are provided in accordance with the Law.
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19.5. All contracts of services in relation to the employment of the Group’s
employees are on usual and normal terms which do not and will not in any way
whatsoever impose any unusual or onerous obligation on the relevant Group
Company and the subsisting contracts of service to which any Group Company
i1s a party are legal. valid and enforceable (except for provisions in restraint of
trade which may be subject to unfavourable judicial interpretation) and are
determinable at any time on reasonable notice without compensation (except
statutory compensation).  There are no claims pending or threatened or
capable of arising against the relevant Group Company, by any employee or
third party. in respect of any accident or injury not fully covered by insurance.

PROPERTIES

20.1. The properties referred to in the Prospectus comprise all real propertics owned
or occupied (whether or not under licence or any other arrangements or
otherwise) by or leased to the Group or in respect of which the Group or any
member ol it has any interest whatsoever.

20.2. Where any property and other assets are held under [case. tenancy or licence by
any Group Company, save as disclosed in the Prospectus:

(a} cach lease. tenancy or licence is legal, valid, subsisting and enforceable
by the relevant Group Company:

{b)  no default {or event which with notice or lapsc of time, or both, would
constitute a default) by any Group Company has occurred and is
continuing under any ol such leases, tenancies or licences:

(¢} no Group Company is aware ol any notice of any claim of any nature that
has been asserted by anyone adverse 1o the rights of the relevant Group
Company under such leases. tenancies or licences or affecting the rights
of the relevant Group Company 1o the continued possession of sueh leased
or licensed property or other assets.

20.3. The ownership of and the right 1o use the fand and buildings as described in the
Prospectus by the relevant Group Company is not subject (o any unusual or
onerous terms or conditions.

ENVIRONMENTAL

Each member of the Group (i) has been and is in compliance with any and all published
applicable national. provincial. municipal, local and foreign Laws relating (o the
protection ol human health and salety, the environment or hazardous or toxic
substances or waters. pollulants. noise. air or contaminants {the "Environmental
Laws™) and (ii) has obtained all necessary permits. licenses or other approvals required
of them under applicable Environmental Laws to conduct their respective businesscs
and (iii) are in compliance with all terms and conditions of any such permii, license or
approval except where, in respect of (i). (ii) and (iii). such non-compliance with
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faiture to comply with the terms and conditions of such permits, licenses or approvals
would not, singly or in the aggregate. have a Material Adverse Effect.



SCHEDULE 4
CONDITIONS PRECEDENT DOCUMENTS

PART A

I~

N

three cerlified true copics ol the resolutions of the board of directors of Wider
International approving. ratifying and authorising the execution of. among others, this
Agreement and the Placing Underwriting Agreement and all other agreements and
documents as may be required 1o be executed by it pursuant thereto and the execution
on its behall, and its performance ol its obligations thereunder and the Share Offer;

three certified copies of the written resolutions passed by the shareholders of the
Company referred to under “A. Further Information about our Company and our
Subsidiaries — 4. Written Resolutions ol our Sharcholders passed on 16 November
2023 and 11 March 2024 of Appendix VI 1o the Prospectus:

three certified true copies of the minutes of the Board for inter alia, (a) approving and
authorising the execution on behall of the Company of this Agreement, the Placing
Underwriting Agreement, together with the Operative Documents and all other
agreements aidl documents necessary [or the Share Offer: (b) approving the Share
Offer and the issue of Offer Shares pursuant thereto; (¢) approving the Verilication
Notes (subject io any necessary amendments): and (d) approving and authorising the
issue and the registration with the Registrar of Companies in Hong Kong of the Public
Offer Documents;

three certified true copies of the minutes of the Board dated § February 2021
approving, inter ahia, the A1 application;

three sets of certilied true copics of the training confirmation signed by each of the
Directors for the directors™ training:

three certified true copies of cach of the certificate of authorisation of registration
from the Stock Exchange in respect of the Public Offer Documents and the letter [rom
the Registrar of Companies in Hong Konag confirming the registration of the Public
Olfer Documents;

three certilied true copies of the powers of attorney signed by each of the Directors
and responsibility letters and statements of interests signed by each of the Directors:

three certified true copics of cach of the Company’s certificate of incorporation and
certificate of incorporation on change of name dated 23 July 2019 and 13 November
2019 respectively. and threc certified true copies of certificate of registration of non-
Hong Kong company under Part 16 of the Companies Ordinance and the business
registration certificate of the Company currently in force and elfect:

three certified true copies of the service agreements/appointment letters signed by

cach of the Directors and supplemental appointment letters signed by each of the
independent non-executive directors;
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three certified true copies of the compliance adviser agreement between the Company
and the Sole Sponsor dated 23 November 2023:

three certified true copies of the Receiving Bank Agreement;
three certified true copies of the Registrar Agreements and FINI agreement:

one signed original and two certilied true copies of the certificates dated the
Prospectus Date signed by the Company and all - Directors, in the agreed form and
addressed to the Sole Sponsor. the Joint Overall Coordinators and the Joint Global
Coordinators (for themselves and on behalf of the Public Offer Underwriters and the
CMIs) conlirming, among others, that, (i} save Lo the extent superseded by subsequent
disclosure to the Stock Exchange and the SFC (as the case may be) in writing, all
writlen submissions and replies to questions from the Stock Exchange and the SFC in
connection with the application for listing of the Shares given by the Sole Sponsor or
other parties involved in the Share Offer were and remain true, accurate, complete and
not misleading in all materiaf respects; (ii) the statement about the sufficiency of
working capilal contained in the Prospectus is a statement which reflects the view of
the Directors and has been made by the Direciors alter due and careful enquiry: and
(i1i) the statement of indebtedness and other linancial information of the Group
contained in the Prospectus were and remain true, accurate and complete and not
misleading in all material respects:

three signed originals of the signing pages of (a) the Verification Notes duly signed
by the Company. the Directors or his/her lawiul attorney in connection with the Share
Offer. Patrick Mak & Tse and Conyers Dill & Pearman and any other partics (o whom
responsibility is therein assigned (other than the Sole Sponsor. the Joint Overall
Coordinators. the Joint Global Coordinators. the Underwriters and their legal
advisers): and (b) the CSRC Verification Notes duly signed by the Company. the
Dircetors or his/her law(ul attorney in connection with the Share Offer, Patrick Mak
& Tse and any other parties 1o whom responsibility is therein assigned (other than the
Sole Sponsor. the Joint Overall Coordinators. the foint Global Coordinators. the
Underwriters and their legal advisers):

three originals or certified true copies ol each of the consent fetters issued by the
experts relerred to in the paragraph headed “Statutory and General Information — E.
Other Information - 10. Consents of experts™ in Appendix V1 to the Prospectus;

three originals of the accountants™ report signed by the Reporting Accountants as
contaimed in Appendix I 1o the Prospectus;

three originals of the unaudited pro forma financial information signed by the
Reporting Accountants as contained in Appendix 11 to the Prospectus:

three originals of the unaudited preliminary linancial information for the year ended
31 December 2023 signed by the Reporting Accountants as contained in Appendix 111

to the Prospectus;

three originals of each of the letter dated the Prospectus Date and signed by the
Reporting Accountants addressed to the Company confirming the statement on
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working capital and the letter dated the Prospectus Date and signed by the Reporting
Accountants addressed to the Company confirming the indebtedness statement

contained in the Prospectus, such letters 1o be in the agreed form;

three originals of the comfort letter dated the Prospectus Date and arrangement letter
dated 18 March 2024 and signed by the Reporting Accountants addressed 1o the
Company. the Sole Sponsor, the Joint Overall Coordinators and the Joint Global
Coordinators (for themselves and on behall of the other Public Offer Underwriters
and the CMlIs) giving comfort on the financial statements and certain financial
information with respect ol the Group contained in the Prospectus, such letters to be
in the agreed form;

three originals ol the profit forecast and working capital forecast memorandum signed
by one Director for and on behalf of the Company:

three originals of the industry report in the agreed lorm issued by Frost & Sullivan
(Begjing) Inc., Shanghai Branch Co. to the Company. the summary of which are set
forth in the section ~“Industry Overview™ ol the Prospectus:

three signed originals of the valuation report and fair rent letters, issucd by BMI
Appraisals Limited, the property valuer, the text of which is contained in Appendix
IV to the Prospectus:

two signed originals and one certificd true copy of the biological assets valuation
report, 1ssued by Savills Valuation and Prolessional Services (China) Limited, the
biological assets valuer:

three signed originals ol the agricultural adviser report, issued by Professor Cui Depic
(3 14 A4). the agriculwral adviser:

three originals of the internal control report in the agreed form issued by Memillan
Woods Corporate Service Limited to the Company in relation to the internal controls
and risk management:

three originals of the legal opinion dated the Prospectus Date issued by Patrick Mak
& Tse addressed to the Company, the Sole Sponsor. the Joint Overall Coordinators
and the Joint Global Coordinators {lor themselves and on behalf of the Public Offer
Underwriters and the CMIs) with respect to matters of the Hong Kong faw in
connection with (i) due registration of the Company under Part 16 of the Companies
Ordinance; (ii) due incorporation of the Group's subsidiary(ies} in Hong Kong: (iii)
insolvency proceedings against cach Group Company which are incorporated in Hong
Kong: and (iv) litigation proceedings against each Group Company which are
incorporated in Hong Kong: (v) the registration of the Prospectus with the Companies
Registry of Hong Kong pursuant to section 342C of the Companics (WUMP)
Ordinance such opinion 1o be in the agreed form:

three originals of the letter of advice ar legal opinion in the agreed form dated the
Prospectus Date issued by Conyers Dill & Pearman and addressed to the Company,
the Sole Sponsor, the Joint Overall Coordinators and the Joint Global Coordinators
(for themselves and on behalf of the Public Offer Underwriters and the CMlIs)
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summarising certain aspects of Cayman Istands with respect to, amongst others, (i)
the matter of Cayman Islands company law referred to in Appendix V to the
Prospectus; (i) estate duty in the Cayman Islands; (iii) repurchase of Shares under the
Cayman Islands law; (iv) use of Chinese name of the Company under the Cayman
Islands [aw: (v} the due incorporation and good standing of the Company: (vi) validity
and enforceability of this Agreement and the Placing Underwriting Agreement (when
it is entered into), the Deed of Non-competition and the Deed of Indemnity against
the parties thereto;

three certified true copies of the Articles of the Company (which may also be certified
by Conyers Dill & Pearman);

three originals of the legal opinions in the agreed form dated the Prospectus Date
issued by Conyers Dill & Pearman and addressed to the Company. the Sole Sponsar,
the loint Overall Coordinators and the Joint Global Coordinators (for themselves and
on behalf of the Public Offer Underwriters and the CMIs) with respect to, amongst
others, (i) the due incorporation and the good standing of Wider International. Glory
Team International Group Limited and Prosperity Plentilul Holdings Limited: (ii) the
due execution of this Agreement. the Deed of Non-competition and the Deed of
Indemnity to which Wider International is a party: (iii) estate duty in BVI: (iv)
insolvency and litigation procecdings against Wider International. Glory Team
International Group Limited and Prosperity Plentiful Holdings Limited:

three originals of the legal opinion in the agreed [orm dated the Prospectus Date issued
by Hylands Law Firm (Jinan) and addressed to. among others. the Company with
respect 1o, mter alia, (i) the Prospectus, (ii) the due incorporation and subsistence of
the Company’s subsidiary(ies): (iii) various contracts and operations of the Group in
the PRC or under the jurisdiction of the PRC: (iv) tax compliance; and (v) other alTairs
of the Group under the PRC Laws and other affairs of the Group in the PRC:

three originals ol the legal opinion in the agreed form dated the Prospectus Date issued
by Hylands Law Firm (Jinan) and addressed to, among others. the Company with
respect to the property interests of the Group in the PRC;

three originals or certified true copies of the certificate as (o the accuracy of the
Chinese translation of the Prospectus signed by the translator:

three certified true copies of each ol the material contracts referved to in the paragraph
headed ~B. Further information about business of our Group — 1. Summary of material
contracts”™ in Appendix V1o the Prospectus {save and except [or this Agreement);

three certified true copies of the undertaking from the Controlling Shareholders
pursuant to Note 3 to Rule 10.07(2) ol the Listing Rules:

three certified copies of the undertaking from the Company regarding compliance
with Rule 10.08 of the Listing Rules Lo the Stock Exchange:

three originals or certified true copies of the letiers in the agreed form and dated the

Prospectus Date and signed by each of the Directors to the Sole Sponsor. the Joint
Overall Coordimators and the Joint Global Coordinators (for themselves and on belialf
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of the Public Offer Underwriters and the CMIs) confirming that each of them is not
subject to any material ongoing litigation and outstanding bankruptey petition against
him/her;

three certified true copies of the rules of the Share Scheme adopted by the Company:

one copy of the written notification issued by HKSCC stating that the Shares will be
Eligible Securities (as defined in the Listing Rules):

three signed originals of the certificate in the agreed form dated the Prospectus Date
and signed by a Director (or his lawlul attorney) [or and on behalf of the Company to
the Sole Sponsor, the Joint Overall Coordinators and the Joint Global Coordinators
(for themselves and on behalf of the Public Offer Underwriters and the CMIs) to the
clfect that the representations and warranties given by the Company herein contained
are true and correct as of the Prospectus Date and that the Company has complied
with all of the obligations hereunder and satisfied all of the conditions on its part
hereunder which shall be performed or satisfied on or belore the Prospectus Date:

three signed originals of the certificate in the agreed form dated the Prospectus Date
and signed by the Controlling Sharcholders 1o the Sole Sponsor. the Joint Overali
Coordinators and the Joint Global Coordinators (for themselves and on behall of the
Public Offer Underwriters and the CMIs) 1o the clfect that the representation and
warranties given by the Controlling Shareholders hercin contained are true and correct
as ol the Prospectus Date and that each of such Controlling Sharcholders has complied
with all of the obligations hereunder and satisfied all of the conditions of his/its part
hereunder which shall be performed or satisfied on or betore the Prospectus Date:

three signed originals ol the certificate in the agreed form dated the Prospectus Date
and signed by each of the Exeeutive Directors to the Sole Sponsor. the Joint Overall
Coordinators and the Joint Global Coordinators (for themselves and on behall of the
Public Offer Underwriters and the CMIs) to the effect that the representations and
warranties of the Executive Directors herein contained are true and correct as of the
Prospectus Date and that such Executive Direclor has complied with all of the
obligations hereunder and satislied all of the conditions of its part hereunder which
shall be performed or satisfied on or before the Prospectus Date:

three certified true copies of the signed confirmation by the person named in Clause
214 to act as the process agent in connection with this Agreement and the Placing
Underwriting Agreement;

three copies of the documents submitted to the CSRC in refation to the Proposed
Listing on 2 August 2023 pursuant to the CSRC Filing Rules {excluding the English
and Chinese prospectuses); and

three copies of the notification issued by the CSRC on the Company’s completion of
the CSRC filing procedures.
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three signed originals of the “bring-down™ letter in the agreed form issued by the
Reporting Accountants and dated the Listing Date confirming the content of the
comfort letter as referred to i paragraph (20} in Part A:

three signed originals of the “bring-down™ letter or legal opinion in the agreed form
issued by each of Patrick Mak & Tse, Conyers Dill & Pearman. and Hylands Law
Firm (Jinan), all dated the Listing Date conlirming the respective legal opinions as
referred to in Part A;

three certified true copies of the resolution(s) ol the Directors or a committee of the
Board of Directors approving. inter alia, the determination of the Offer Price. the basis
ol allotment and the allotiment of the OfTer Shares to allottees:

three originals of the certificate signed by a Director on behalf of the Company and
cach of the Executive Divectors of the Company in the agreed form dated the Listing
Date and 1f applicable. the completion date of the exercise of the Over-allotment
Option. and furnished to the Sole Sponsor. the Joint Overall Coordinators, and the
Joint Global Coordinators (for themselves and on behall” ol the Public Offer
Underwriters) to the effect. among others, that {a} the representations, warrantics ancd
undertakings of the Company contained in this Agrcement and the Placing
Underwriting Agreement are true and accurate and not misleading immediately prior
te the commencement of dealings in the Shares on the Stock Exchange and if
applicable. immediately prior to the completion of the exercise ol the Over-allotment
Option; (h) none of the events as set out in Clause 11,1 of this Agreement has occurred
prior to the Listing Date and il applicable. prior to the completion of the exercise of
the Over-allotment Option; and {¢) the Company has complied with all of the
obligations and satished ali of the conditions ol its part to be performed or satislied
hercunder on or before the Listing Date and if applicable. the compietion date of the
exercise of the Over-allotiment Option:

three originals of the certificate signed by the Controlling Sharcholders and the
Exccutive Directors in the agreed [orm dated the Listing Date and if applicable, the
compietion date of the exercise of the Over-allotment Option, and furnished to the
Sole Sponsor, the foint Overall Coordinators and the Joint Global Coordinators (for
themselves and on behalf ol the Public Offer Underwriters and the CMIs) o the effect,
among others, that {a} the representations. warrantics and undertakings of the
Controlling Shareholders and the Executive Directors contained in this Agreement
and the Placing Underwriting Agreement are true and accurate and not misleading
immediately prior to the commencement of dealings in the Shares on the Stock
Exchange and if applicable, immediately prior to the completion of the exercise of the
Over-allotment Option; and (b} it or he or she has complied with all of the obligations
and satisflied ail ol the conditions of its/histher part to be performed or satislied
hereunder on or before the Listing Date and il applicable. the completion date of the
exercise ol the Over-allotment Option,

three certified copies of the Form F {declaration af compliance) submitted to the Stock
Exchange:



8.

10.

three certified copies of the Price Determination Agreement;

three certified copies of the signed Stock Borrowing Agreement signed by Wider
International and the Stabilising Manager (if applicable):

an electronic copy of the formal listing approval granted by the Stock Exchange to the
Company in connection with the Share Offer:

three signed original certificates dated the Listing Date signed by the Company and
all Executive Directors, in the agreed form and addressed 1o the Sole Sponsor, the
Joint Overall Coordinators and the Joint Global Coordinators (for themselves and on
behalf of the Public Offer Underwriters, the Placing Underwriters and the CMIs),
which shall cover the truth and accuracy of the statements and [acts contained in the
written replies o queries submitted to the Stock Exchange and the SFC {save to the
extent superseded by subsequent disclosure 1o the Stock Exchange and the SFC (as
the case may be) in writing): and

three signed original certificates signed by Executive Directors of the Company dated
the Listing Date. in the agreed form and addressed to the Sole Sponsor, the Joint
Overall Coordinators and the Joint Global Coordinators (for themselves and on behalf
ol the Public Offer Underwriters. the Placing Underwriters and the CMIs) which shall
cover the truth and accuracy of certain {inancial information of the Group in the
Prospectus.
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SCHEDULE 5
SET-OFF ARRANGEMENTS

This Schedule sets out the arrangements and terms pursuant to which the Public Offer
Underwriting Commitment of each Public Offer Underwriter will be reduced to the
extent that it makes (or process o be made on its behall) one or more valid applications
for Public Offer Shares pursuant to the provisions of Clause 4.5 (hereinafler relerred to
as "Public Offer Underwriters® Applications™). These arrangements mean that in no
circumstances witl any Public Offer Underwriter have any further liability as a Public
Offer Underwriter to subscribe or procure subscribers {or Public Offer Shares if one or
more Public Offer Underwriters” Applications. duly made by it or procured by it to be
made is/are validly made and accepted for an aggregate number of Public Offer Shares
being not less than the number of Public Offer Shares comprised in its Public Ofier
Underwriting Commitment.

In order to qualily as Public Offer Underwriters™ Applications. such applications must
be made online through the HK elPO White Form Service in the TPO App or at
www . hikeipo.hk or via HKSCC EIPO Channel, The applicant™s broker or custodian
who is a FIKSCC Participant will submit an EIPO application on the applicant’s behalf
through HKSCC's FINI system in accordance with the applicant’s instruction.

No prelerential consideration under the Public Offer will be given in respect of Public
Offer Underwriters™ Applications or Public Offer Underwriters™ Applications made by
the sub-underwriters.



IN WITNESS whereof this Agreement has been entered into the day and year first before.

THE COMPANY:
SEALED with the common seal of
FUJING HOLDINGS CO., LIMITED ’
AND SIGNED by ZHANG /
YONGGANG, its director
in the presence of:

Wiy N\'aca
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THE EXECUTIVE DIRECTORS:

SIGNED, SEALED AND DELIVERED
by ZHANG YONGGANG (3RzKHl)

in the presence of: &(
¢
("_’?
&o ) @L“W\

SIGNED, SEALED AND DELIVERED
by LYU ZHONGHUA (S 53)

in the presence of:
é& £
Lo Tapes

SIGNED, SEALED AND DELIVERED
by CUI WEI (£&£{g)

in the presence of:
o
-_—
C@ ¢ J 7@1’@%
SIGNED, SEALED AND DELIVERED
by GUO ZEQING (5F:EiH)

in the presence of:
Ly
Lae Do

SIGNED, SEALED AND DELIVERED
by PANG JINHONG (i&&3i)
in the presence of?:

Lo T

S S N

e

p—

S N




THE CONTROLLING SHAREHOLDER:

SIGNED, SEALED AND DELIVERED ) W .
by ZHANG YONGGANG (5K Hl) )

in the presence of: )

W

wu M 6&




THE CONTROLLING SHAREHOLDER;:

SEALED with the common seal of )
WIDER INTERNATIONAL GRO

LIMITED (S48 B85 & ERR ) )
AND SIGNED by ZiANG  YoNG GANG )

its director in the presence of: )

W,

Wy M c&




SOLE SPONSOR:

SIGNED by JEREMY LAU

duly authorised for and on behalf of
GRANDE CAPITAL LIMITED
in the presence of: .

4:"{"&34,14/(,3/

Mak Chung Yeg
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JOINT OVERALL COORDINATOR AND JOINT GLOBAL COORDINATOR:

SIGNED by CHUNG CHI BUN ALAN )
duly authorised for and on behalf of )
GRANDE CAPITAL LIMITED )
in the presence of’ )

Pettpres

Mak Churg Yee



JOINT OVERALL COORDINATOR AND JOINT GLOBAL COORDINATOR:

SIGNED by XUE ZHONG

duly authorised for and on behalf of
CMBC SECURITIES COMPANY
LIMITED

in the presence of: :

[Zq!wJ % ‘

S
i
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JOINT GLOBAL COORDINATOR:

SIGNED by JIM CHU SING

duly authorised for and on behalf of
CINDA INTERNATIONAL
CAPITAL LIMITED

in the presence of: Sham Che Wai

M
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JOINT _BOOKRUNNERS., JOINT LEAD MANAGERS. PUBLIC OFFER
UNDERWRITERS AND CMlIs:

SIGNED by CHUNG CHI BUN ALAN )
duly authorised for and on behalf of )
GRANDE CAPITAL LIMITED )
for itself and as attorney for and on )
behalf of each of the other JOINT )
BOOKRUNNERS, JOINT LEAD )
MANAGERS, PUBLIC OFFER )
UNDERWRITERS and CMIs )
(as defined herein) )
in the presence of: )

Aty

Male Chung Yee



JOINT BOOKRUNNERS, JOINT

LEAD MANAGERS,

PUBLIC OFFER

UNDERWRITERS AND CMiIs:

SIGNED by XUE ZHONG

duly authorised for and on behalf of
CMBC SECURITIES COMPANY
LIMITED

for itself and as attorney for and on
behalf of each of the other JOINT
BOOKRUNNERS, JOINT LEAD
MANAGERS, PUBLIC OFFER
UNDERWRITERS and CMIs

(as defined herein)

in the presence of:
ol L
[Zuby) TTiew
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JOINT BOOKRUNNERS, JOINT LEAD MANAGERS, PUBLIC OFFER
UNDERWRITERS AND CMIs:

SIGNED by JIM CHU SING

duly authorised for and on behalf of
CINDA INTERNATIONAL
CAPITAL LIMITED

for itselt and as attorney for and on
behalf of each of the other JOINT
BOOKRUNNERS, JOINT LEAD
MANAGERS, PUBLIC OFFER
UNDERWRITERS and CMlIs

(as defined herein)

in the presence of: Sham Che Wai

S
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