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THIS DEED OF INDEMNITY (the “Deed”) is made on the 21st day of June 2022

AND GIVEN BY:

(1)

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

IN FAVOUR OF:

(2)

China Graphite Group Limited ¥ E & £ E KA RAF, an exempted company
incorporated in the Cayman Islands under the Companies Act, {(as revised) of the
Cayman Islands with limited liability on 3 August 2020, the registered office of which is at
the offices of Appleby Global Services (Cayman) Limited, 71 Fort Street, PO Box 500,
George Town, Grand Cayman, KY1-1106, Cayman Islands and whose address for
service and principal place of business in Hong Kong is at 40/F, Dah Sing Financial
Centre, 248 Queen’s Road East, Wan Chai, Hong Kong (the “Company") for itself and
as trustee for and on behalf of each of ITS SUBSIDIARIES whose names and places of
incorporation are set out in Schedule 2 of this Deed (the “Subsidiaries”).

WHEREAS:

(A)

(B)

The Company intends to obtain listing of its shares in issue and shares to be issued on
the Main Board of the Stock Exchange (as more particularly described in the
Prospectus).

The Indemnifiers have agreed to give certain indemnities in favour of the Company and
the Subsidiaries subject to the terms and in accordance with the terms and conditions
set out in this Deed.

NOW THIS DEED WITNESSES AND IT IS HEREBY AGREED as follows:

1.
1.1

1.2

INTERPRETATION

Unless otherwise defined below, all capitalised terms used herein shall have the same
meanings as defined in the Prospectus.

In this Deed, unless the context requires otherwise, the following expressions shall
have the following meanings:

“Business Day(s)” means any day (excluding Saturday and Sunday) on
which banks are open for business in Hong Kong;

“Effective Date” means the date on which the conditions referred to in
Clause 2 are fulfilled;

“Estate Duty” means (i) the estate duty payable under the Estate Duty
Ordinance and (ii) the estate duty (or any similar tax or
duty) payable under the laws and regulations of, or
otherwise payable in, any other jurisdictions and which
includes any interest, penalty or other liability arising in
connection with the imposition or non-payment or delay in
payment of such duty;

“Estate Duty Ordinance” means the Estate Duty Ordinance (Chapter 111 of the
Laws of Hong Kong) as in force at the date of this Deed
but in the event of any repeal or amendment of such



“Main Board"

HG roup!!

“‘Hong Kong”

‘Parties”

“PRC"

‘PRC Claim”

‘Prospectus”

‘Relevant Transfer”

‘Relief”

provisions such reference shall be read as including any
provisions to the like effect respectively replacing or
amending the same;

means the Main Board of the Stock Exchange;

means the Company and the Subsidiaries and
‘member(s) of the Group” shall be construed
accordingly;

means the Hong Kong Special Administrative Region of
the PRC;

means the Indemnifiers and the Company, and “Party”
shall be construed to mean either of them;

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

means, without limitation, any assessment, notice,
demand or other documents issued or action taken by or
on behalf of any statutory or governmental authority
whatsoever in the PRC from which it appears that the
members of the Group or any of them is liable or is
sought to be made liable for any payment of any form of
social insurance or housing provident fund or any claims,
fines, penaltiess or payments in relation to the non-
compliances, legal proceedings and claims as disclosed
in the section headed “Business -Non-Compliance
Incidents” in respect of any period ending on or before the
Effective Date;

means the prospectus to be issued by the Company on
or about June 30, 2022 in relation to the offer of the
Shares for subscription by the public in Hong Kong and
by way of placing to professional, institutional and other
investors;

means, in relation to any person, any 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 Effective Date and such a transfer means any
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 fransferred 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;

includes any loss, relief, allowance, concession,
preferentiai tax treatment, exemption, reduction, set off or
deduction in computing profits, gains, income,
expenditure or other assessable sum, event or
circumstance against which a Taxation is assessed, and
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“Stock Exchange”

"Shares”

“Taxation”

any credit or any right to repayment of Taxation available
to any members of the Group granted by or pursuant to
any legislation or otherwise relating to all forms of
Taxation and any reference to the loss of a Relief shall
include the absence, non-existence or cancellation of any
such Relief, or such Relief being available only in a
reduced amount;

means The Stock Exchange of Hong Kong Limited;

ordinary share(s) of HK$0.001 each in the share capital of
the Company;

means:

(a) Estate Duty and any liability of any or all of
the members of the Group to any form of
taxation and duty whenever created or
imposed, whether of Hong Kong, the PRC,
the Brtish Virgin Islands, the Cayman
Islands or of any other part of the world, and
without prejudice to the generality of the
foregoing includes profits tax, provisional
profits fax, business fax on gross income,
income tax, value added tax, interest tax,
salaries tax, property tax, land appreciation
tax, lease registration tax, estate duty,
capital gains tax, death duty, capital duty,
stamp duty, payroll tax, withhclding tax,
rates, import, customs and excise duties
and generally any tax duty, impost, levy or
rate or any amount payable to the revenue,
customs or fiscal authorities of local,
municipal, provincial, national, state or
federal level whether of Hong Kong, the
PRC, the British Virgin Islands, the Cayman
Islands or of any other part of the world;

(b) such amount or amounts as is or are
referred to in Clause 1.3; and

(cy all costs (including legal and other
professional costs), interest, fines, penalties,
charges, liabilities and expenses incidental
or relating to the liability referred to in
paragraph (a) or (b) above or any failure to
pay or any delay in paying any of the
amount referred to in paragraph (a} or (b)
above or the deprivation of Relief including
the costs and expenses incurred in
setflement or legal proceedings in
connection with any Taxation Claim or of a
right to repayment of Taxation which is the
subject of the indemnity contained in Clause
3 to the extent that the same is/are payable
or suffered by the Group or any of them; and



1.3

1.4

1.5

1.6

1.7

1.8

1.9

“Taxation Claim” means, without limitation, any assessment, notice,
demand or other documents issued or action taken by or
on behalf of the Inland Revenue Department of the
government of Hong Kong, or the tax bureau of the PRC
or any other revenue, customs, fiscal, statutory or
governmental authority whatsoever in Hong Kong, the
PRC, the British Virgin Islands, the Cayman Islands or
any other part of the world from which it appears that the
members of the Group or any of them is liable or is
sought to be made liable for any payment of any form of
Taxation or may be required to make an actual or
suffered a deemed payment of any Taxation or to be
deprived of or denied or sought to be deprived of or
denied any Relief or right to repayment of any form of
Taxation which Relief or right to repayment would but for
the Taxation Claim have been available fo the members
of the Group or any of therm.

In the event of any loss, reduction, modification, cancellation or deprivation of any Relief
or of a right to repayment of any form of Taxation, there shall be treated as an amount of
Taxation for which liability has arisen the amount of such Relief or repayment or (if
smaller) the amount by which the liability to any such Taxation of the members of the
Group or any of them would have been reduced by such Relief if there had been no
such loss, reduction, modification, cancellation or deprivation as aforesaid, applying the
relevant rates of Taxation in force in the period or periods in respect of which such Relief
would have applied or (where the rate has at the relevant time not been fixed) the last
known rate and assuming that the members of the Group or any of them (as the case
may be) had sufficient profits, turnover or other assessable income or expenditure
against which such Relief might be set off or given.

References to this Deed are fo this deed of indemnity, as amended, varied, modified or
supplemented from time to time.

References to Clauses and Schedule are to clauses of and schedule to this Deed and
references to sub-clauses are to sub-clauses of the Clauses in which they
respectively appear.

The headings in this Deed are for convenience only and shall not affect the
construction of this Deed.

Unless the context otherwise requires, words importing the singular shali include the
plural and vice versa and words importing natural persons shall include corporations
and unincorporated associations and words importing the gender or the neuter shall
include both genders and the neuter gender.

All representations, warranties, undertakings, indemnities, covenants, agreements
and obligations given by or of the Indemnifiers are given jointly and severally.

References to statutory provisions shall where the context so permits or requires be
construed as references to those provisions as respectively amended, consolidated,
extended, or re-enacted from time to time (whether before or after the date hereof)
and shall include any orders, regulations, instruments, or other subordinate legislation
made under the relevant ordinance.

The Schedules form part of this Deed.



2.2

CONDITION PRECEDENT

The provisions contained in this Deed are conditional on the conditions stated in the
paragraph headed "Conditions of the Global Offering” under the section headed
“Structure and Conditions of the Global Offering” in the Prospectus being fulfilled. If any
of such conditions is not fulfilled on or before the date which is thirty (30) days after the
date of the Prospectus, this Deed shall become null and void and cease to have effect.

The conditions referred to in Clause 2.1 shall be deemed to have been fulfiled on the
Listing Date.

ESTATE DUTY INDEMNITY

The Indemnifiers hereby agree with each of the members of the Group that they will
jointly and severally indemnify and at all times keep them and each of them fully and
effectively indemnified on demand against any depletion in or reduction in value of their
respective assets or increase in their respective liabilities, or any loss or depreciation of
any Relief of any members of the Group, as a consequence of, and in respect of any
amount which the members of the Group or any of them may hereafter become liable to
pay, being:

(a) any duty which is or hereafter becomes payable by the members of the Group
or any of them by virtue of section 35 and/or section 43 of the Estate Duty
Ordinance (or the equivalent theresof under the laws of any jurisdiction
outside Hong Kong) by reason of the death of any person and by reason of the
assets of the members of the Group or any of such assets 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 to the
members of the Group or any of them at any time on or prior to the Effective
Date; and/or

(b) any amount recovered (now or hereafter} against the members of the Group 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 43(6) of the Estate Duty
Ordinance (or the equivalent thereof under the laws of any jurisdiction
outside Hong Kong) by reason of the death of any person and by reason of the
assets of the Group or any of such assets 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 to the members of the
Group or any of them at any time on or prior to the Effective Date; and/or

(c) any amount of duty which the members of the Group or any of them is
obliged to pay by virtue of section 43(1)(c) of the Estate Duty Ordinance (or
the equivalent thereof under the laws of any jurisdiction outside Hong Kong)
in respect of the death of any person in any case where the assets of
another company or any of them 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 made a Relevant Transfer to that other
company and by reason of the members of the Group or any of them having
received any distributed assets of that other company on their distribution
within the meaning of the Estate Duty Ordinance, in each case at any time
on or prior to the Effective Date, but only to the extent to which the members
of the Group or any of them arefis 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; and/or



3.2

4.2

(d) any claim which has arisen or may arise wholly or partly in respect of or in
consequence of any act or omission occurring on or before the Effective
Date.

Notwithstanding any other provision of this Deed, the Indemnifiers will not be liable for
any penalty imposed on the members of the Group or any of them under section 42 of
the Estate Duty Ordinance (or the equivalent thereof under the laws of any jurisdiction
outside Hong Kong) by reason of the relevant Company defaulting in any obligation to
give information to the Commissioner of Estate Duty under section 42(1) of the Estate
Duty Ordinance (or the equivalent thereof under the laws of any jurisdiction outside
Hong Kong), but the Indemnifiers shall be liable for any interest on unpaid duty.

TAXATION INDEMNITY

Without prejudice to any of the foregoing provisions of this Deed and subject as
hereinafter provided, the Indemnifiers hereby agree with each of the members of the
Group that they will jointly and severally indemnify and at all times keep them and each
of them fully and effectively indemnified on demand against Taxation and Taxation
Claim, together with all costs (including all legal and other professional costs), expenses,
all interests, penalties or other liabilities which any of the members of the Group may
incur in connection with (i) the investigation, assessment, contesting or any claim under
this Deed; (ii) the settlement of any claim under this Deed; (iii) any legal proceedings in
which any of the members of the Group claims under or in respect of this Deed and in
which judgment is given for any of the members of the Group; or (iv) the enforcement of
any such setflement or judgment referred to in (i) and (iii) above, falling on any of the
members of the Group (i) resulting from or by reference to any income, profits or gains
transactions, events, mafters or things earned, accrued, received, entered into or
occurring (or deemed to be so earned, accrued, received, entered into or occurring) on
or before the Effective Date (ii} resulting from or by reference to any event or transaction
occurring or deemed to occur on or before the Effective Date whether alone or in
conjunction with another event or transaction or other events or transactions; (iii) in
respect of or in consequence of any act or omission of any members of the Group
regarding the inter-companies transactions on or before the Effective Date; or (iv} in
conjunction with any other circumstances whenever occurring and whether or not such
Taxation or Taxation Claim is chargeable against or attributable to any other person,
firm or company, including any and all Taxation resulting from the receipt by any
members of the Group of any amounts paid by the Indemnifiers under this Deed.

The indemnity contained in Clause 3 and Clause 4.1 above shall not apply:

(a) to the extent that provision or reserve has been made for such Taxation in the
audited accounts of any of the members of the Group for the years ended
December 31, 2019, 2020 and 2021 which arises in the ordinary course of
business of the Group as described in the section entitled “Business” in the
Prospectus; or

(b) to the extent that such Taxation Claim or liability for such Taxation falls on any
of the members of the Group in respect of its accounting period commencing
on or after January 1, 2019 unless such Taxation or liability would not have
arisen but for some act or omission of, or fransaction voluntarily effected by,
the Indemnifiers, the members of the Group or any of them (whether alone or
in conjunction with some other act, omission or transaction, whenever
occurring) otherwise than in the ordinary course of business or in the ordinary
course of acquiring and disposing of capital assets, before the Effective Date;

(c) to the extent that such Taxation Claim or liability for such Taxation would not



have arisen but for a voluntary act or transaction carried out or effected (other
than pursuant to a legally binding commitment created on or before the date of
this Deed) by the relevant member of the Group after the date of this Deed;

(d) to the extent that such Taxation Claim or liability for such Taxation arises or is
incurred as a result of the imposition of Taxation as a consequence of any
retrospective change in the law, rules and regulations, or the interpretation or
practice thereof by the Inland Revenue Department of the government of
Hong Kong or the taxation authority of the PRC or any other relevant
authority (whether in Hong Kong or the PRC, the British Virgin Islands or the
Cayman Islands or any other part of the world) coming into force after the
date of this Deed or to the extent such Taxation Claim arises or is increased
by an increase in rates of Taxation after the date of this Deed with
retrospective effect; or

(e) to the extent of any provision or reserve made for Taxation in the audited
accounts of any of the members of the Group up to December 31, 2021 and
which is finally established to be an over-provision or an excessive reserve
in which case the Indemnifiers’ liability (if any} in respect of such Taxation
shall be reduced by an amount not exceeding such provision or reserve,
provided that the amount of any such provision or reserve applied pursuant
to this Clause 4.2(e) to reduce the Indemnifiers’ liability in respect of
Taxation shall not be available in respect of any such liability arising
thereafter.

COMPLIANCE-RELATED INDEMNITIES

Without prejudice to any of the foregoing provisions of this Deed and subject as
hereinafter provided, the Indemnifiers hereby agree with each of the members of the
Group that they will jointly and severally indemnify and at all times keep them and each
of them fully and effectively indemnified on demand against any damages, losses,
liabilities, claims, fines, penalties, payments, suits, settlement payment, fees, orders,
expenses and costs, or loss of profits, benefits which are or become payable or suffered
by any member of the Group directly or indirectly as a result of and in connection with
any and all of the non-compliances with the applicable laws, rules or regulations by
members of the Group on or before the Effective Date, or as a result of or in relation to
all litigations, arbitration, claims (including counter-claims), actions, complainis,
demands, judgements and/or legal proceedings by or against any of the members of the
Group which was issued, accrued and/or arising from any act of any member of the
Group at any time on or before the Effective Date, including but not limited to the non-
compliances, legal proceedings and claims as disclosed in the section headed
“Business — Non-Compliance Incidents” and in particular the failure to make
contributions to the social insurance and housing provident fund for the employees of
any members of the Group in accordance with the Law on Social Insurance of PRC
(5 ARt B 2L 2443 and the Regulations on the Administration of Housing

Provident Fund ({2 &E 5 1)

NO DOUBLE CLAIMS

If one member of the Group receives any payment from the Indemnifiers pursuant to a
claim made pursuant to the provisions of this Deed in respect of any subject matter, then
other members of the Group shall not be entitled to, in respect of the same subject
matter, claim against the Indemnifiers under any provisions of this Deed.

TAXATION CLAIM AND PRC CLAIM




7.1

7.2

8.2

8.3

In the event of any Taxation Claim or PRC Claim arising, the members of the Group or
any of them shall by way of covenant but not as a condition precedent to the liability of
the Indemnifiers hereunder gives or procures that notice thereof is as soon as
reasonably practicable given to the Indemnifiers in the manner provided in Clause 14,
and, as regards any such Taxation Claim and PRC Claim, the members of the Group or
any of them shall at the request of the Indemnifiers take such action, or procure that
such action be taken, as the Indemnifiers may reasonably request to cause the Taxation
Claim or PRC Claim to be withdrawn, or to dispute, resist, appeal against, compromise
or defend the Taxation Claim or the PRC Claim and any determination in respect thereof
but subject to the members of the Group or any of them being indemnified and secured
to its or their reasonable satisfaction by the Indemnifier against all losses (including
additional Taxation), costs, damages and expenses which may be thereby incurred
provided that the relevant members of the Group shall not be required to take any
steps which would require any admission of guilt or liability relating to matters
connected with the Taxation Claim or PRC Claim or which would affect the future
conduct of the business or future taxation liability of the relevant members of the
Group or affect the rights and reputation of the relevant members of the Group be
required to take any such action unless the Indemnifiers shall have produced to the
relevant members of the Group a legal opinion that such action is reasonable.

Without the prior written approval of the Company, the Indemnifiers shall make no
settlement of any Taxation Claim or PRC Claim nor agree on any matter in the course of
disputing any Taxation Claim or PRC Claim likely to affect the amount thereof or the
future taxation or other liahility of any of the members of the Group.

PAYMENTS

If, after the Indemnifiers have made any payment pursuant to this Deed, any of the
members of the Group shall receive a refund of all or part of the relevant Taxation
(whether pursuant to section 79 of the Inland Revenue Ordinance (Chapter 112 of the
Laws of Hong Kong) or similar legislation elsewhere or otherwise) or liability to which
payment wholly or partly relates, such member of the Group (if it shall receive such
refund) shall repay or {if another of the members of the Group shall receive such refund)
procure the repayment by such other member of the Group, as the case may be, to the
Indemnifiers a sum corresponding to the balance of the refund remaining after deducting
the aggregate of:

(a) any expenses, costs and charges incurred by the relevant members of the
Group 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 8 but which is suffered by any of the members of the Group in
consequence of such refund.

Any payments due by the Indemnifiers pursuant to the foregoing provisions of this Deed
shall be increased fo include such interest on unpaid tax as the members of the Group
or any of them shall have been required to pay pursuant to section 71(5} or section
71(5A) of the Inland Revenue Ordinance {Chapter 112 of the Laws of Hong Kong) or
similar legislation elsewhere.

In the event that 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, then the Indemnifiers shall be liable to pay to the relevant member of the
Group to whom the payments are made or due such further sums as will ensure that
the aggregate of the sums paid or payable shall, after making all deductions and



8.4

9.1

10.
10.1

11.

11.1

11.2

12.
121

13.

1341

14.

14.1

withholdings from, or deducting liabilities to Taxation in respect of, such sums, leave
the relevant member of the Group with the same amount as it would have been
entitled to receive in the absence of any such deductions, withholdings or liabilities to
Taxation.

Any payments made by or due from the Indemnifiers under this Deed shall be made
gross, free and clear of any rights of counterclaim and without any deductions or
withholdings of any nature.

BINDING EFFECT
The indemnities, agreements and undertakings herein contained shall bind the personal
representatives and successors of the Indemnifiers and shall ensure for the benefit of

each party’s successors and assigns.

FURTHER UNDERTAKING

The Indemnifiers jointly and severally undertake with each of the members of the Group
that they will on demand do all such reasonable acts and things and execute all such
deeds and documents as may be necessary to carry info effect or to give legal effect fo
the provisions of this Deed and the indemnities hereby contemplated.

ASSIGNMENT

The indemnities herein contained shall bind the personal representatives or successors
of the Indemnifiers and shall enure for the benefit of each Party's personal
representatives, successors or assigns.

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

WAIVER

No failure or delay by any of the members of the Group in exercising any right, power
or remedy under this Deed shall operate as a waiver thereof, nor shall any single or
partial exercise by any of them of the same preclude any further exercise thereof or
the exercise of any other right, power or remedy.

SEVERABILITY

Any provision of this Deed prohibited by or which is unlawful or unenforceable under any
applicable law actually applied by any court of competent jurisdiction shall, to the extent
required by such law, be severed from this Deed and rendered ineffective so far as is
possible without modifying the remaining provisions of this Deed. Where, however, the
provisions of any such applicable law may be waived, they are hereby waived by the
Parties to the full extent permitted by such law to the end that this Deed shall be valid,
binding and enforceable in accordance with its terms.

NOTICES

All notices and other communications required to be given or made pursuant fo this
Deed or in connection herewith shall be given or made to the Parties in writing and be
delivered by hand or sent by facsimile fransmission or prepaid post to the appropriate
Party at the address or email addresses set out below against his or its names:

To the Company:




14.2

14.3

15.

15.1

16.
16.1

17.

17.1

Address : China Graphite Group Limited
E-mail address: project.g.element@yxsmjt.com
Attention : The Board of Directors

To the Indemnifiers / If to any of the Indemnifiers:

Name : Zhao Liang

Address : 2-4-2 11 Zhongnanyuan, Zhongshan District, Dalian City,
Liaoning Province, the PRC

E-mail address: project.g.element@yxsmjt.com

Name : Sandy Mining Limited

Address : Corporate Registrations Limited of Sea Meadow House,

Blackburne Highway (P.O. Box 116), Road Town, Toriola,
British Virgin Islands
E-mail address: project.g.element@yxsmjt.com

or such other address or email address in each case as such Party may designate
through notice to the other Party in accordance with this Clause 14.

Any such notice or other communication shall be deemed to have been received
when left at the address mentioned in Clause 14.1 or (if sent by email) on the same
day of sending or (in the case of post) on the date which is two (2) Business Days
after posting. The failure of the addressee to receive such confirmation shall not
invalidate the relevant notice given by email.

Any Party may notify the other Party of any change to its address or other details
specified in Clause 14.1, provided that such notification shall only be effective on the
date specified in such notice or five (5) Business Days after the notice is given,
whichever is later, and provided also that any new address shall be in Hong Kong.

PROCESS AGENT

Each of the Indemnifiers hereby irrevocably appoints Ms. Mak Po Man of 40/F, Dah Sing
Financial Centre, No. 248 Queen’s Road East, Wanchai, Hong Kong as his / its agent to
accept service of legal process out of the courts of Hong Kong in connection with this
Deed. Each of the Indemnifiers further agrees to maintain a duly appointed agent in
Hong Kong to accept service of process out of the courts of Hong Kong and to keep the
Company informed of the name and address of such agent. Service on the service
agent referred fo in this Clause 15 shall be deemed to be service on the Indemnifiers.

JOINT AND SEVERAL LIABILITY

Each and every obligation, covenant, representation, warranty and undertaking of the
Indemnifiers provided herein shall be the joint and several obligations, covenants,
representations, warranties and undertakings of each of the Indemnifiers and the
Company shali be at liberty to release, compound with or otherwise vary or agree to vary
the liability of, or to grant time or other indulgence, or make other arrangements with any
one of the Indemnifiers without the consent of or notice to the others and without
prejudicing, affecting the rights, remedy and power of any members of the Group.

COSTS AND EXPENSE

The Company shall pay the costs and expenses in connection with the preparation,
negotiation and settlement of this Deed.
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18.

18.1

19.
19.1

20.
201

COUNTERPARTS

This Deed may be executed in any number of counterparts by the Parties on separate
counterparts each of which when executed shall be binding on the party who has
executed it and all of which when taken together shall constitute one and the same deed;
provided always that this Deed shall not become valid and binding unless and until
executed by the Parties.

LEGAL REPRESENTATION
Each of the Indemnifiers acknowledges that in the preparation of this Deed and any
other document in connection therewith, Tian Yuan Law Firm LLP is acting solely as

solicitors to the Company and each of the Indemnifiers have taken all necessary
independent legal advice that they deem appropriate prior to the signing of this Deed.

GOVERNING LAW AND JURISDICTION

This Deed is governed by and shall be construed in accordance with the laws of Hong
Kong and the Parties hereby irrevocably submit to the non-exclusive jurisdiction of the
courts of Hong Kong in relation to any proceedings arising out of or in connection with
this Deed.
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SCHEDULE1

The Indemnifiers

Name Identification no. Re_sidential!registered address

Zhao Liang &= 230305197901115511 No. 6, Gate 4,
Building No. 93,
No. 19 West Xisanhuan
Middle Road,
Haidian District,
Beijing

Sandy Mining Limited 2037956 Sea Meadow House, Blackburne
Highway (P.O. Box 116), Road
Town, Tortola, British  Virgin
Islands

12



SCHEDULE 2

The Subsidiaries

Name Place of
incorporation/establishment

Nozah Energy Limited British Virgin Islands
China Graphite Holdings Group (HK} Limited Hong Kong
Beijing Yixiang Carbon Technology Company PRC

Limited* (b 7% 38 A% 0% s A5 A PR 2))

Heilongjiang Baoquanling Farmland  Yixiang PRC
Graphite Company Limited* (Z At 8 E R %R B3

B E AR E])

Heilongjiang Baoquanling Farmland Yixiang New PRC

Energy Materials Company Limited* (& £ 4 Z&
MR B AR AT ARG R AT A TR 2 8))

* The English translation of the Company names is for reference only. The official names of
the companies are in Chinese.
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IN WITNESS WHEREOF this Deed has been entered into the day and year first
above written.

THE INDEMNIFIERS

SIGNED, SEALED and DELIVERED
as a DEED

by ZHAO LIANG

)
)
)
in the presence of: A Hetbr— Kuco %:'j )

f



EXECUTED AND DELIVERED )
as a DEED
by ZHAO LIANG

)
for and on behalf of )
SANDY MINING LIMITED )
in the presence of: (m, Aler Lupen h/»’7 )

a~f



THE COMPANY (for itself and as trustee for and on behalf of its subsidiaries

EXECUTED AND DELIVERED as a DEED )
by ZHAO LIANG )
for and on behalf of )
CHINA GRAPHITE GROUP LIMITED )
+ B.6 &R B H IR )

in the presence of tw Rl bnnr &Vm/

e



, 2020

12 14
( 11 ” )
57%
300
1 57%
300
2 2



A A . B A RIEA BT L AR, R REBEEM
WHFKER, AREFAWER. TN, HHIIE
TR o, B ¥ 7 AHE,

2. F 77 BTk L e o Bl B A, BR AR W 4
2R FH WA o jr A B X 5, BERRAR LT %
LA FHREAHE,

3. LAAMNEM AR NAER, RIEHFEEN
ERATX FMfE.

$=4%  ATHE

AERENFEERANK, THERNAE MR

R, HE R BT A B R AR 4 A B R
54T,

FHE& SRWNEESER

KETHRRZ 0, TEXELMBERAGE, E
W S6 R Mo 21T H A E S AR A

LLETAIRAZET - T LHEABLRAET
EBAEANE, REAREFE T ERAT,

2. —FHEARKLIRBELRE

3. BT —FERFHY, PERWT FHFNE
R, EAGEBTRATLE,



4, AR EZN, 2R F B FEXE XM
&

FhA& FXHHER

1 ARG EARE., BT RARBERERTXEIL
77 BL R T BT AR R

2. LEHEMTAGRTAEN—TEN, RAE%
R < BUR 3T AP B E o7 A DU R . m RAZIE I
EFF BB B+ (600 HAWRmEAER, NEM—7
¥ E AU R R R SRR R AR R AL
AE . ISl LLR LBt & i ARy i AL
AT 1 2

FoA& N
AEREX—RE®R, ¥, ZXFH—0, "8
AT T LEEER 0, ArEF—hHERRSE
WA

(UTRIEX, AZFI)



(ARNCRATH R R ERRFE BARAEBRRE
LY EF T

W (%),

5020 F n A H



(AT AHCERITEZ RN REBHE BARAEBRRE
WY EFTO

)0)“@ D’H " H



RBTE SRR BRFEASHRAH
B B ¥ ik o W

A TR 25 ST
o 5 AUHEREMEEA SR R A

EEFRHEFSLTRBEREILZEE, T20206E12H
1MHEBRTEERBRREREABERAT (PR “AF”)
T NEIT AL

B RIEBEE R AT 3%, MLALART2007H
TLEELLA 2T . BT AEFELRB RN, &K I
B, IR RN TR B

E—% BRI AR
1. FJ5 R 2R A a A E 38% AL, TLEAA K 1200
TR 207 . 277 R R H% BN % W 3K O ) A

o0. ZHRABEARESHEITMM2ERUNETE R — ML
TR B L LB



B4 &/ IE

1. BARIEAELLS T H LR R EF 7 ENE W
HZME, EFFERHATNEN, FHAZ2BALNo
FARIEX T LW, BAREETHRARER, F4
BREZAWER. TN, 3 RWHTARE, & F 7 AE,

2. WAL AR ARG, BMEHAE, &
RERHRAMNAEE LS, MBRREULTERLTFR
HAHE,

3. CHANEBHARHAAER, RUEKEBAER
TXEMRE.

¥4  ATHH

REFGRFEERER, THWBRARTHWER, #
LRFENBERUARERAR S ERATHEESET H

FO%  eHENEXES#ER

RETHRRZ -0, TRERMBKLE, EHHFL
MR MAT B EEE RER AR,

I, BT AT RABE T —F S EABRRAELER



RSN E, B AS TR BAT
2. —HHEALKZTEELEA

3. BT —HBEAFHY, PEYNT TATNERA
i, EASFBTENFRE.

HENEELA, ZIAXFTHEHEETEEIERE

Fh&k FUHBER

1. RERARE. BT, SHRBRETRFN, &
77 L I T R
2. LEBAAAAMAEN—WEN, KFELns
BRAF BB T A ABR, wRZTEWNETBTE
7~ (60) HAsReEMAR, WEM—FHTmEFRE
REmBEMRE. LbEE B, AFE. AREXHFUR
H 3 BB UE R R EY A 2R U 2 AT A7 3R

& W

AGRER—REH, F. ZRFA—4, BREBRTE
HREEER 4, NEAF-RHEETREEERA.



(UTRIEX, AEFTI



(ATACRELE Z R RBBHE BARD RS
L) £F X0

¥ (B4):

23 N

23039 #'JL H 14 H



(ARAAFEALEZRERBERF BN FRANE
XY EF T

2000 £ 1A (¢ H



RAETEERRREBHEORBHRAF
B BB ik B W

BH O RER

Z Ui AEREEEREEE R AT

AEFBHEF ST RENELEE, T2020612H 14H
EERTERERERBBHEAEBFRAT (FHR “AR” ) I

AN EITAL,

PR 7 R RORE T e 10 4 BT 5% AR, BRRA AR 467, 7447
AL 2,77, B OTTREFELRRL, &5 v
B, AN i

F—%  BREL RS AETTRA

1. BT ABEHEE R ATSRIA, PAART467. 7447
Fibes .75 . 277 FIREZ A% Sk F 07 By LR B

2. ZHABELSFAITILIS0A RN URERR —KiE
AT LR AR AN



g% £ IE

1. BARIEFEULL T FE LRBENETF FEREW
KT, RF AW ARNK, Fra2gellaio
R L RA, RARECARFRER, F2
HEZAWER. TN, B G RHTERE, & FFRE,

2. WHESIL A NN E, WEYAE, XK
REANBANBEAEN XS, BRRELTREZAFA
HAE,

3. LHAANBHARWRAAER, RIEHERNALE
GP.E ¥ b e

EER S BT aE

REBEERFTBEEZEER, CHNRARNANER, #
TR ENBERAREBARLLZNERELTLET R

Fo%  ARANEESHERKR

RAETHERL 8, TEERBBAAR, BIFS
T AT S B E RAER A F

I, T AT RAB R T — AL FARLERELER



W ANE, BEAS B L% BAT,
2. —HLEAFRKETBAEA .

3. T —HRA A %Y, PEZHT TATHEFA
i, EAGREBETRAPRE,

4, BERZEZL, ERRAGTHHRRXERME R4

Fh% #WNHEBR

1. REFAARE. BT, SHARBREAEREIN, &
75 B RS T B AR R

2. NEBAAAAGETMEAEN—WEN, XFEEEF
B I AU B A A DU R . e R AT I Y
JNt (60) HAREEMER, MET—FHT mLEFRE
RefEMHE. Xdse. B, AF. AREXHUK
H Y Bt kAR RO IF A ZEAT R 2K

&k KN

FAERAEX—KWH, ¥. ZXAH—F, REHTE
GUEBEER K, NAF-—HHEAEAFEERA



(LTFREX, AZEFT



; \‘ EJ:;;— o Ly Lo L “ .
AT CB A T4 o 0 4 B 4 5 BT TR A B AR B

DIV #£ o 4 H



(AR AR ALE ZRNKBEBHE BEAH RN E RS
LRI EF T

Yoro £ 1y A 1¢ H



RITE SRR BREEHT BRI AT R R
AF]

B ik v W

B BE

2o 7 AtREBHEBRBIEERA A

AERBEFETE BN ELILER, T2020E124 14
H7E 2 VL8 £ R R B e iR B A R AR (FHR “
AF]” ) IMAEI L,

Ry R EMEFTEE NAT63. 65%A, MUULART
335 TCEEALA T . BN FAEFETEREN, &
RIFWE, & T i

F—%  BRUELLIE SAEOTR
1. R RRKFEER AR 63. 65%AL, MUALARTS
335 5 LR L4 277 . 4 U7 IR R 4% Lh 4 e SKR DR iR
Ao
2. LA EBREAREGRL2EAURESHR —IRIEX
RFERTT AL AR



e S 2

1. B A RIEFHILE L7 LR REF 7 &N FW
EEHE, RFAAEHAANRN, FHA LMK,
F 7 RAEX B LA, RAEREEMRFXER, F2
HEZAWER. BN, HFI R FTE, & F FAE,

2. R RFEHELANBNE, WEEAH, X
BEAWRAF R AEN XS, MENELTEE LT ER
HAE,

3. LAANBHARWATREE, RIEHEEALE
TXE R,

F=%& BT aE

AEBERAEEREN, LHWRANANRE, #
FREEWERUARERAL S ZAANEE2ET H.

ZFW% eENEESHEK

 RETHERZ W, TEEREBALE, ERHFY
W AT S E R BRI A



1. BFAIRABIET—FEEARRERELER
LA, REARS R TEREAT.

Z\Eﬁ%$kﬁ%%%ﬁ%%ﬁo

3. BTF—FRBFEFEL, PEYW ] FAHAFTWEGT
w, EAASEBATENFGE,

ABRRERK, GARFTHHEARZERFERA

Fh% 2PHER

1. KEFAERE. BT, EARBRERXEV, &
T RL A U AR R

2. REBATAAEAMAEH—EFN, RAEENE

B RF BB TR sk, wRZFENEF B0 H
E T (600 HARBHEE, WET—7HT mApEFRE
REREMHIE. HbEeE, B0, AFE, AWEXEUR
H 2 B Bk Y iR AL U ZEAT fF 2K

FRE W
AEBER—AER, F. CEFR—H, REKTE



R EEER 0, rEAF-QHEFRASFEREA.

(UWTREX, HEFI)



(AT A (R 5 R BB 57 R A A IR A F
ALY £FFD

W (B4): é é 7

420 = v B 1w H



(RFTH (R RILAE R R EEFH EEAORR R
B b iy &F 70

300 &£ D HIY |



RUBIT AR SRR B AEHTREIRAT R R
AF

B B ¥ ik v W

B g Bkl

2. deEEBEAEERAIEAERA T

AERBEF TS LM LEE, F20205£127 14
HE BRI A =R R EEEFEEM AR AT (PR
AF” ) DAEIIL,

FAREEFREBEEMNATSL. 3598, WELART
165 A THitA 2. RN FAEFFEENEN, £
RIEF R, KRR

B BAEENESHERTR
1. BHREEEMEERNATSL 3%, HLART
166 LA 207 . 27 FB A #& 8 ERFH LR
A o
2. ZHABEASRAITSI2EALINERR —KkES
TR ATFE LB .



B fkE

1. BHEIEFEULLAT AR ERBRER FEQAEW
Er ¥, ERAAEREHRER, FHAERemAao.
WA RE A T LR A, BARECARKIFHER, L
EECAWER, TN, BB ENHERE, & FHAHE,

2. WAL ARENTNERE, HRBAFE, &
BEEHWRM R AEH XS, BERBUTEELTER
5&H,

3. ZHANERAEFHWANEAER, RIIEERINZE
TR &,

F=& BTaE

AAFGRABERER, THNRANANRER, &
TROBHBRRARERA R FNERNEST2ET B

gN%E AENZESHER

%A TIMERZ — 8, TEEREBALE, ERXFY
SRR M ST 5 E M A



1. BF AT RARE T —FLFARLTRERER
WEAhE, BE AR R EEAT.

2. ~HEFARKETEANES.

3. MT—FHERAEY, FEXWT THFNEHFA
i, EAREEBTRARCE.

4, AHERNZEZN, EIRXTHEARARLESHGRE

FaA& FUHBR

| 1, REEHRE. BIT. ENXBGREFTRFN, &
T B A A T AR

2. NEBRFARAEMA RN —WEWN, RAFETENE
BB AT A A LB R, R WA R E
st (800 HAARER, NEM—FHT mEfr&ZE
RekEmsk, ZARE. 2. AF, AREXHEUR
B B v R BR A U #EAT I B

AERER—RE®R, F. ZRFHR—@, RERTE



TMEERR M, ANEAF-GHRAREEERA.

(UWTREX, FE&EFIO



i
’ n

(R ARG 2R K B BRI AR R RAE
B E 30 &F T

Fr (&4):

>ono £ L B ¢ H



(AT B ALA ERIEK BB B AA IR
RS EF T

2o VA (¢ H



BT SRR B e IR RE TR
NG|

B A ik B W

75 RER

Z 77 IR R R A

TERBERTS TR ELFEE, 720204
N2R14AHEBRIERRRREBE LT REMEE
R AE (R “A8” ) HAEITIL.

FHRRBREFTFERNAFTNBM, WUART

26. 3I5THTCEILSE 2 H. RN FTAEFLELF TR
M|, & K43P, &R T il :

Bk BRI SAEOTR

1. FAEBRBIFEMN AT, BLUART
26. 3157 A LS 275 . 2477 A B 3% AR ST B 7 e
IR

2. ZHABEERESRFEITIL180H A UIIETE R — k14
AT R B AR A



L% F

| BRI R AT A R BAEE AN W
HE W%, EFFAEEENER, B ReWANH.
A RIE R TR, SEREEARERER, F4
WEZAWER, BN, HE REHATE, & T A,

0. WAHFELAREANTGNRRE, FHREAHE, £
BEEAURAREABY LS, RSB UITRE L EE
5%,

3. LHANEHERMATERL, RINERALE
FX S FEA,

B=& B754HE

AAFGRFEEREEN, THHRNNAWER, &
TR BB L AR ERALLFAANEELET Ho

gmi%  SEWEESHER

KETHENZ—6, TXERMBASE, EXFL
R M AT F A E R AR A



1. BFFTRAZE T —F L EARLIT REL KT
WLHSNE, BEASRTERT,

2. —HUEAFLRETFBELNRA .

3. BF—FRRFEH, PEIHT FHATNEFA
#, EAEEBEARANRE,

4, HRERZEZL, EAXTHEAREESR RS

FHE% FUAMRE

1. AEFEHFRE., BT, BEARBREE XTI &
77 BL AU B AR

2. MERAAARTAAR—WEN, XA ELRLF
BASAF AT XUk, R ETE T LA
AT (60) HkBEMA, NEM—FHTHARERE
RemEMSRE., Etnsg, 0. AF. AREXHEUR
B % B4 kA N 1 B AL AT 7 3K

FR&% N

AAERAER—KRER, . LAFH—R, RERTH



GEEERRE—, MAF—RARFREEREA.

(LTEREX, AETTO



CRTE S R AT % 50 R T 3 T AR R A TR A 3]
A IRA AL XY 57T

B EED: %\2

KRR

2020 5?\)_ ﬂ Y E_]



(AT HARALE AWK BRI ATIRAE
AR F AL IR Y BF T

A (

S0 Ay H



Hig: 2021 £5 158

AU F-45 ik WX
V. B
F 45 AL 230302197704185319
27 BRLEBHTUREEEEL3 A
LA BKd
FA3iE 545 230305195110065512
120 BRALEBBFTHEEA+4264
A RE
B 4riE-54 . 230305197901115511
1EF: ATHEKETFLEFHE 11 5 2-4-2
TH: REAZERRGRBEALEARNE
Y%—ib418 A KA 912330017905010282
125 BRALEBRTELELERS LEFABE 115

BT

1. ME 2020512831 8, FHNTHEAAR T 8759259, 70 L&k (T “f
w17,

2. #HE2020512F 31 B, LHEAT HEHAR T 26092545, 85 T4 4% (T “ 4%
®27),

3. P, A THRAET FHETTHEAGERA ARHBILBHF 2T S, AS
B bE g,

4, L‘ﬁ\TﬁﬁﬁCﬁ%%ﬁTfiﬁ%ﬁﬁzi%%t%ﬁﬁ%%ﬁﬁ%,@%.

B s,



C C

BEFFEFRIFHE, AR LA E T EIT AN

F—% THATHLRSTH IHGHRR LR LLEF,

Fok LHRABHARNTFEF MR 2 AAERILELFF,

FE& AWRZETAHTH. CHEANTHFLE SRS iLTd, THELTEFR
E2H 5 FELS,

Fud AFTILERIBMAR2E, THHRAGSOARTX. BRES THHEH
-

BELE AWMBERTEARLSERE,

FxE ADB—XO), BFEH—D, BEITWEATIETEALN, ENEFR
FHRBERS .

(AFREL, HEFR)



C

(RRALE, HEFTD .
T G o ﬂi

H-ﬁ,ﬂ:aﬁo)/‘ j /f

LH (Rkd): j%ﬁﬁ{;%

B 09/0024‘5,/07‘76'

AF (RF):

E]Ji}]:ZpZ/‘ f /_/




A Fr 36 ik W)
PE: ARE
FAriE5 G 230305197901115511
2R ST ERXRETELEFHE 115 2742
LF: RELEZRSHEEALRAMAE
%—it &1 XA 912330017905010282
Zfr: BAIAEABRTEFLLLEERGLEFAE 115
AA: ATEARRAEATRA G
h—Ai2{E B A4S 91110108MA01XJ6LX0

Er: AR THERLZAERII SR F#9 E 1005

x5

1. HE2021 550158, FPHFLHFERART 46,962, 174. 71 b HIL(FARE

A1),

2. P, U, ASTREFTAHANCHFETGHER N RAAR T 46,962, 174. 71 LA M4

LW F A ERIT A, BEHER LR

BAFFELIFHE, HAR AT T EITRABBL



P& PHREBLBRFCHT IR GHEI T AAR T 46,962, 174. 71 A& is45iL%
Clr

Fod AMRZBITAATY, AFEAMNLHFRB RS LTS, CHEHAFTR
2k FEL S

a2k AFLIHER1E, THIFRRFOFESFX, ARFELFTBHAL.

sk PHERFTHAAGAR N HLOIHEIM4F . HRF A HAAR.

FE24& AWMLEAFTLEARSAEEE,

Bx& A—XAY, $F745K8—0, BEITRENEREFELR, SHRAR
HEBHRA

(ATFTREX, REFA)



LI

R (%)

SCPFIIR R4 NI<:

T (ERTAERRBIN S

EREURA:

B88: 200 B 59 5§

(FREE, HE=m)

T
/;. TR E ,é -!:;9\‘\.
N S ) B
RZVEN A s
%"?.‘“ 73"5-:%7';‘:}
% /.‘ Y\bz I
_— i 33
l?-r}a! 7 "i\ A/
z 2y
AN 7
\‘ﬁh_::ﬁf"d‘

A CnemRRae) .

HEREA

T 500 B SH isa



1 ARAR A # AR WX
T ME
S 4E5: 230305197901115511
(st T ARET UL BE 1 F 242
L RAE RN R BB R IRBH A TR E]
4 —4t 13 MRS 912330015698933256
{eff: BALEMATELERERD - + 11815
EA: AL BARRARA R G
4h—Ak £ 4E F KA 91110108MAC1XJ6LXO

AEff: B THEEATIIRGR 99 T3 549 & 1005

£F:

1. HME201 550158, PHHLHFERART 26,163,400. 61 LA G CF A4
A1)

9. . L. BARETHFHLACHFEFGHER N AART 26, 163,400. 61 A4
LA F R EET R, REET RS,

BEAFFERFHE, AL RXF LT ARG



2% o 5 B A S R S 1 AR 26,163,400, 61 A A IIEL
HH

P& ﬁwﬂiﬁﬁﬂ%?f\ﬁﬁii#afiﬁﬁﬂ%ﬂﬁﬁ,Lﬁﬂﬁﬁﬁﬁ
deth & kL.

A ﬁﬁ&ﬂﬁﬂ1&,W%ﬁﬁﬁ%%%@fi,%m%ﬁcﬁWﬁ%E,

¥ ® 5 57 A T AN ket AT X MR FIFHERL.

BEA AW AP EARLARE R,

gx& Ap—XED, & FEH A, & FmEAFREFB LXK, B B B
HikERA

(MTFREL, AEFR)



oy

(ARFEY, HEFM)

BT (R):

B&5: }J’-’—I]@{/J‘%/Sﬂ

&7 (RiGIH

BEAEA:

:-". o,

88): <
z,

e



May 27, 2021

DEED FOR NOVATION OF LOAN

Zhao Liang (&5%)

and

IR BB EE R AT
(as Retiring Lender)

and

RELE RN RERY G BERAT

(as Borrower-I)
and
BT SRR BRIV AR A R A F
(as Borrower-1I)
and

China Graphite Group Limited
(PEERERAFRAR)

(as Incoming Lender)



THIS DEED (the “Deed”) is made on May 27, 2021

BETWEEN:

N

@

(3)

“)

&)

Recitals

A

Zhao Liang (B%), a PRC citizen with an identity card numbered 230305197901115511 and
whose address is at No. 1903, Building 10, Xin Qi, Dian Jia Yuan, No. 5 of Chang Chun Street,
Haidian District, Beijing, PRC (“Mr. Zhao™);

JER R FERR AR E], a company incorporated in the PRC whose registered office is
at Flat 1005, 9th Floor, Building 3, No. 99, Beisanhuan West Road, Haidian District, Beijing,
PRC (the “Retiring Lender™);

B IEERBAERHLRBAIRAT, a company incorporated in the PRC whose

registered office is at EWTEBHTAFILEEEZERFZHEFLAX 1 1E 1 S (“Borrower-
I”);

BT EIRER BRFEH A RS RAE], a company incorporated in the PRC whose
registered office is at AT EHEHWEILETEERZ =% 1 1% 1 S (“Borrower-II”)

and

China Graphite Group Limited (F E A S EFH R AF ), an exempted company
incorporated under the laws of the Cayman Islands with limited liability whose registered office
is at 71 Fort Street, PO Box 500, George Town, Grand Cayman, KY1-1106, Cayman Islands
(the “Incoming Lender™).

Mr. Zhao, the Retiring Lender and Borrower-I are each a party to a tripartite agreement ({3
RS 1L 1) dated May (37, 2021 (“Tripartite Agreement-A”) whereby Mr. Zhao
has assigned to the Retiring Lender his rights as a creditor to a loan in the amount of
RMB46,962,174.71 owed by Borrower-I to Mr. Zhao pursuant to the terms thereunder with
the effect that an amount of RMB46,962,174.71 is owed by Borrower-1 to the Retiring
Lender (“Loan-A”) up to the date of this Deed.

Mr. Zhao, the Retiring Lender and Borrower-II are each a party to another tripartite
agreement (fff A% 37 % ¥ i 1)) dated May /37, 2021 (“Tripartite Agreement-B”)
whereby Mr. Zhao has assigned to the Retiring Lender his rights as a creditor to a loan in
the amount of RMB26,163,400.61 owed by Borrower-II to Mr. Zhao pursuant to the terms
thereunder with the effect that an amount of RMB26,163,400.61 is owed by Borrower-11 to
the Retiring Lender (“Loan-B”) up to the date of this Deed.

Mr. Zhao is a controlling shareholder of Sandy Mining and holds 100% of the shares in
Sandy Mining, which in turn holds 100% of the Shares in the Shares in the Incoming
Lender, which in turn indirectly holds 100% of the equity interest in the Retiring Lender as
at the date hereof.

Borrower-I and Borrower-II are each a wholly-owned subsidiary of the Retiring Lender.

The parties to this Deed have agreed to the novation of Loan-A and Loan-B such that:

(a) the Incoming Lender shall be entitled to all rights, benefits, obligations and Claims
of the Retiring Lender howsoever arising under or with respect to Loan-A and



Loan-B under Tripartite Agreement-A and Tripartite Agreement-B respectively
with effect from the Novation Date; and

(b)  the Retiring Lender shall be released and discharged from all obligations and
Claims, howsoever arising under or with respect to Loan-A and Loan-B under both
Tripartite Agreement-A and Tripartite Agreement-B respectively with effect from
the Novation Date.

IT IS AGREED as follows:

1.2

Interpretation

These meanings apply unless the contrary intention appears:

Business Day means a day (excluding Saturdays and public holidays) on which banks are
generally open in Hong Kong for normal business.

Claim includes any allegation, debt, cause of action, liability, claim, proceeding, suit or demand,
penalty, fee, cost or expense of any nature howsocever arising and whether present or future,
whether actual or contingent, or whether at law, in equity, under statute or otherwise.

Completion Date has the meaning given in the Loan Consideration Capitalization Deed.

Consideration means the consideration due from the Incoming Lender to Mr. Zhao for the
assignment of Loan-A and Loan-B pursuant to the Deed for Novation of Loan with reference
to Tripartite Agreement-A and Tripartite Agreement-B;

Hong Kong means the Hong Kong Special Administrative Region of the People’s Republic
of China.

Loan Consideration Capitalization Deed means the deed to be entered into amongst Mr. Zhao,
Sandy Mining Limited, the Retiring Lender, the Incoming Lender, Borrower-I and Borrower-
11 in relation to the Loan Consideration Capitalization of Loan-A and Loan-B on or around the
date of this Deed.

Loan Consideration Capitalization means the capitalization of the Consideration as full
settlement by the issuance of the Loan Consideration Capitalization Shares in the manner set
out in the Loan Consideration Capitalization Deed.

Loan Consideration Capitalization Share mean an aggregate sum of 1 share in the capital of
the Incoming Lender to be allotted and issued to Sandy Mining Limited in the manner set out

in the Loan Consideration Capitalization Deed.

Novation Date means the completion date of the Loan Consideration Capitalization in the
manner set out in the Loan Consideration Capitalization Deed.

For all purposes of this Deed, except as otherwise expressly provided:

(a) words in the singular include the plural, and words in the plural include the singular
and words importing any gender shall include all genders and words importing person
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3.3

shall include any individual, company, corporation, firm, partnership, joint venture,
association or trust (in each ease, whether or not having a separate legal personality);
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(b) references to “Recitals”, “Clauses”, “sub-Clauses” are to recitals, clauses and sub-
clauses of this Deed;

(c) the words “herein”, “hereof” and “hereunder” and other words of similar import refer
to this Deed as a whole and not to any particular clause;

(d) the terms “shall,” “will,” and “agree” are mandatory, and the term “may” is permissive;

(e) the clause headings and sub-headings used in this Deed are used for convenience only
and are not to be considered in construing or interpreting this Deed,;

® references to any document (including this Deed) shall be construed as references to
that document as amended, consolidated, supplemented, modified, novated or replaced
from time to time; and

() references in this Deed to any ordinance, enactment, rule, law, directive of regulation
include such ordinance, enactment, rule, law, directive or regulation as modified,
consolidated, extended or re-enacted and include subsidiary legislation made
thereunder.

Consideration

This Deed is entered into in consideration of the parties hereto incurring obligations and Claims
and giving rights and benefits under or in relation to this deed and the Loan Consideration
Capitalization Deed to be entered into on the date of this Deed.

Novation

Novation

With effect on and from the Novation Date, the parties hereto agree that in relation to their
rights, benefits, obligations and Claims with respect to Loan-A and Loan-B under Tripartite
Agreement-A and Tripartite Agreement-B respectively:

(a) the Incoming Lender is substituted for the Retiring Lender; and

(b) each reference to the Retiring Lender shall be read as a reference to the Incoming
Lender in each of Tripartite Agreement-A and Tripartite Agreement-B.

Rights and benefits

With effect on and from the Novation Date, the Incoming Lender:

(a) agrees to be bound by the terms and conditions of each of Tripartite Agreement-A and

Tripartite Agreement-B to perform all obligations relating to the Retiring Lender
thereof; and

(b) enjoys all rights and benefits conferred on the Retiring Lender under or in relation to
Tripartite Agreement-A and Tripartite Agreement-B.
Release from future performance

(a) On and with effect from the Novation Date, the Retiring Lender is unconditionally
and irrevocably released from any obligation and Claim with respect to Loan-A
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under or in relation to Tripartite Agreement-A to be performed on or after the
Novation Date.

(b) On and with effect from the Novation Date, the Retiring Lender is unconditionally
and irrevocably released from any obligation and Claim with respect to Loan-B under
or in relation to Tripartite Agreement-B to be performed on or after the Novation
Date.

Acknowledgement

Each party to this Deed acknowledges and agrees that nothing in this Deed or any of the
transactions contemplated by this Deed constitutes:

(a) a breach of any term or condition of Tripartite Agreement-A or Tripartite Agreement-
B; or
(b any other event or circumstance which, with the giving of notice, lapse of time, or

fulfilment of any condition, would cause the acceleration of any payment to be made
under, or the termination or enforcement of, Tripartite Agreement-A or Tripartite
Agreement-B.

Accrued Rights — Mutnal Release

On and with effect from the Novation Date, each of Mr. Zhao, Borrower-I and Borrower-II
unconditionally and irrevocably releases the Retiring Lender from any Claim which it, but for
this release, previously had, currently has or may in the future have against the Retiring Lender
or in respect of Tripartite Agreement-A or Tripartite Agreement-B, arising in connection with
the performance of Tripartite Agreement-A or Tripartite Agreement B, as may be applicable,
before the Novation Date.

Representations and warranties

Each party hereto represents and warrants that:-

(a) it/he has the full power, capacity and authority to enter into and perform and fulfill
its/his obligations and liabilities under this Deed and to carry out the transactions
contemplated hereby and the terms and conditions herein contained,;

(b) (in case of a corporation) it has taken all necessary corporate or other actions and
consents to authorise the entering into and the execution, performance and fulfillment
by it of this Deed, and to carry out the transactions contemplated hereby and the terms
and conditions herein contained,

(c) this Deed shall, when executed by it/him, constitutes valid, binding and enforceable
obligations on its/his part in accordance with its terms and conditions; and

(d) the execution and delivery of this Deed by it/him does not violate in any respect any
provision of applicable laws, rules and regulation.
Undertaking

(a) Each party hereto hereby agrees and undertakes to the other parties that it shall enter
into the Loan Consideration Capitalization Deed on the date of this Deed.



8.2

(b) Mr. Zhao hereby agrees and undertakes to the other parties that it shall procure Sandy
Mining Limited to enter into the Loan Consideration Capitalization Deed on the date
of this Deed.

Further Assurance

Each party hereto hereby undertakes to the other parties that it/he shall do all such acts and
things and execute all such documents as may be necessary or desirable or required by the other
parties hereto to carry into effect or to give legal effect to the provisions of this Deed and the
transactions hereby contemplated, and to enable the other parties to have full benefits of all
provisions of this Deed.

Costs
Legal costs

The Retiring Lender and the Incoming Lender agree to pay their own legal and other costs and
expenses in connection with the negotiation, preparation, execution and completion of this
Deed and of other related documentation, except for the stamp duty under Clause 8.2.

Stamp duty

(a) Any and all stamp duty chargeable, payable or assessed in relation to the transactions
contemplated under this Deed shall be borne solely by the Incoming Lender.

()] The Incoming Lender must:
1 promptly (and in any event within the time frame permitted under applicable
Law) submit all documents required in connection with the stamping and pay

the relevant stamp duty so chargeable, payable or assessed; and

(ii) promptly provide evidence of such payment to the Retiring Lender and in any
event no later than five (5) Business Days after such payment has been made.

Notices

Any notice or other communication to be given under this Deed shall be given in writing in
Chinese and may be delivered in person or sent by prepaid recorded delivery post or email to
the relevant party as follows:

(a) to Mr. Zhao:

Name: Zhao Liang

Address: No0.1903, Building 10, Xin Qi Dian Jia Yuan No.5 of Chang Chun
Street Haidian District Beijing, PRC

Telephone: (86) 151 4683 5555

Email: yixiang0111@sina.com

(b) to the Retiring Lender:

Name: Zhao Liang



©

(d)

(©

Address:

Telephone:

Email:

to Borrower-I:
Name:

Address:

Telephone:

Email:

to Borrower-11:
Name:

Address:

Telephone:

Email:

No.1903, Building 10, Xin Qi Dian Jia Yuan No.5 of Chang Chun
Street Haidian District Beijing, PRC

(86) 151 4683 5555

yixiang0111@sina.com

Zhao Liang

No0.1903, Building 10, Xin Qi Dian Jia Yuan No.5 of Chang Chun
Street Haidian District Beijing, PRC

(86) 151 4683 5555

yixiang0111@sina.com

Zhao Liang

No.1903, Building 10, Xin Qi Dian Jia Yuan No.5 of Chang Chun
Street Haidian District Beijing, PRC

(86) 151 4683 5555

yixiang0111@sina.com

to the Incoming Lender:

Name:

Address:

Telephone:

Email:

Zhao Liang

No0.1903, Building 10, Xin Qi Dian Jia Yuan No.5 of Chang Chun
Street Haidian District Beijing, PRC

(86) 151 4683 5555

yixiang0111@sina.com

or at such other address or email address as it may notify to the other Parties under this Clause.
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12.1

12.2

13

14

15

Amendment

No amendment or variation of this Deed be effective unless it is in writing and signed by or on
behalf of each party hereto.

Severance

If at any time any term or provision of this Deed shall be held to be illegal, invalid or
unenforceable in whole or in part, under any rule of law or enactment, such term or provision
or part shall to that extent be deemed not to form part of this Deed, but the enforceability of the
remainder of this Deed shall not be affected

Announcements and confidentiality

No public announcement or communication of any kind shall be made in respect of the subject
matter of this Deed unless specifically agreed between the parties hereto or unless an
announcement is required pursuant to relevant law or the requirements of the Stock Exchange.
Any announcement by any party hereto required to be made pursvant to any relevant law or the
requirements of the Stock Exchange shall be issued only after such prior consultation with the
other parties hereto as is reasonably practicable in the circumstances.

Save as aforesaid and such disclosure as may be required by law, any court or competent
authority, the Stock Exchange or other regulatory authorities or as may be required to comply
with the Listing Rules, none of the parties hereto shall make any announcement or release or
disclose any information concerning this Deed or the transactions herein referred to or disclose
the identity of the other parties (save as disclosure to their respective professional advisers
under a duty of confidentiality or their respective directors, secretary and shareholders (whether
immediate, intermediate or ultimate and whether being legal or beneficial owner of the shares
concerned), or for giving effect to the provisions herein contained) without the prior written
consent of the other partics hereto, such consent not to be unreasonably withheld or delayed.

Governing law and disputes

(a) This Deed shall be governed by the laws of Hong Kong.

(b) The Hong Kong courts shall have non-exclusive jurisdiction to determine any dispute
arising in connection with this Deed (and, unless provided otherwise, any document
entered into in connection with it), including disputes relating to any non-contractual
obligations.

Third Party Rights
No person shall have any right under the Contracts (Rights of Third Parties) Ordinance (Chapter

623 of the Laws of Hong Kong) to enforce or enjoy the benefit of any of the provisions of this
Deed.

Counterparts

This Deed may be executed in any number of counterparts, each of which is an original and
which, together, have the same effect as if each party has signed the same document.

[The remaining part of this page is intentionally left blank]



IN WITNESS WHEREOF this Peed has been entered into the day and year first above written,

SIGNED, SEALED AND DELIVERED )
by Zhao Liang )



RETIRING LENDER

EXECUTED as a DEED

by Zhao Liang

for and on behalf of
SRR R R A




T

BORROWER-I

EXECUTED as a DEED

by Zhao Liang

for and on behalf of

BRI ETN R RN ARTEAR

)
)
)
)



BORROWER-II

EXECUTED as a DEED )
by Zhao Liang )
for and on behalf of )
REBTASMGEBEESBEENHTRART )




INCOMING LENDER

EXECUTED and DELIVERED
as a DEED

by Zhao Liang

for and on behalf of

China Graphite Group Limited

FEAERATRAF



May 27, 2021

LOAN CONSIDERATION CAPITALIZATION DEED

Zhao Liang (43%)

and

Sandy Mining Limited

and

R E SRR EERAR
(as Retiring Lender)

and

BRI RRERERELBERAS
(as Borrower-I)
and
RBTLA SRR BRI AR AR A TR A ]
(as Borrower-II)
and

China Graphite Group Limited
(PEARERAFRAT)

(as Incoming Lender)



THIS DEED is made on May 27, 2021.
BETWEEN

(1) Zhao Liang (#3), a2 PRC citizen with an identity card numbered 230305197901115511 and
whose address is at No. 1903, Building 10, Xin Qi, Dian Jia Yuan, No. 5 of Chang Chun Street,
Haidian District, Beijing, PRC (“Mr. Zhao™);

(2) Sandy Mining Limited, a BVI business company incorporated under the laws of the British
Virgin Islands whose registered office is at Sea Meadow House, Blackburne Highway (P.O. Box
116), Road Town, Tortola, British Virgin Islands (“Sandy Mining™);

(3) JEFEREFHRHREEEPRAT], a company incorporated in the PRC whose registered office is at
Flat 1005, 9th Floor, Building 3, No. 99, Beisanhuan West Road, Haidian District, Beijing, PRC
(the “Retiring Lender™);

(4) BHTEERBRBEREOEATR/ATE], a company incorporated in the PRC whose registered
office is at B TEWNHEILEEERHREFEX 1 (# 1 S (“Borrower-I");

(8) BT EERG R BB IEFMFEIERAE, a company incorporated in the PRC whose
registered office is at BT LN HFILEIEEREG & 1 iE 1| S (“Borrower-1I") and

(6) China Graphite Group Limited (" EA S244EHAHPRAF]), an exempted company incorporated
under the laws of the Cayman Islands with limited liability whose registered office at 71 Fort
Street, PO Box 500, George Town, Grand Cayman, KY1-1106, Cayman Islands (the “Incoming
Lender™)

Whereas:

(A)  Mr. Zhao is a controlling shareholder of Sandy Mining and holds 100% of the Shares in
Sandy Mining, which in turns holds 100% of the shares in the Incoming Lender, which in tumn
indirectly holds 100% of the equity interest in the Retiring Lender as at the date hereof.

(B)  Borrower-I and Borrower-1I are each a wholly~-owned subsidiary of the Retiring Lender.

(C)  The Parties (defined below) entered into the Deed for Novation of Loan (defined below)
pursuant to which the Incoming Lender will substitute the Retiring Lender in relation to the
loan of an aggregate amount of RMB46,962,174.41 due from Borrower-I (“Loan-A”) and the
loan of an aggregate amount of RMB26,163,400.61 due from Borrower-II to the Retiring
Lender (“Loan-B”) as of the date of this Deed.

(D)  Under the Deed for Novation of Loan, Mr. Zhao, the Retiring Lender Borrower-I, Borrower-1I
and the Incoming Lender agree and undertake to enter into this Loan Consideration
Capitalization Deed on the date of the Deed for Novation of Loan.

(E)  Pursuant to a tripartite agreement (AR S5EELLMY) dated May /1, 2021 (“Tripartite
Agreement-A”), to which Mr. Zhao, the Retiring Lender and Borrower-I are each a party, the
Retiring Lender was to pay a consideration in the amount of RMB46,962,174.41 to Mr. Zhao
for the assignment of Loan-A from Mr. Zhao to the Retiring Lender.




)

(G)

(H)

Pursuant to a tripartite agreement (fRAfRZE1LWHY) dated May /S , 2021 (“Tripartite
Agreement-B”), to which Mr. Zhao, the Retiring Lender and Borrower-II are each a party,
the Retiring Lender was to pay a consideration in the amount of RMB26,163,400.61 to Mr.
Zhao for the assignment of Loan-B from Mr. Zhao to the Retiring Lender,

Mr. Zhao, the Retiring Lender, Borrower-I, Borrower-II and the Incoming Lender entered into
the Deed for Novation of Loan whereby the Incoming Lender is substituted for the Retiring
Lender with respect to Loan-A and Loan-B under Tripartite Agreement-A and Tripartite
Agreement-B respectively in accordance with the terms thereunder. Mr. Zhao, the Retiring
Lender, Borrower-I and Borrower Il hereby agree that the Consideration shall be paid from
the Incoming Lender to Mr, Zhao in the manner set out hereunder.

By entering into this Loan Consideration Capitalization Deed, the Incoming Lender agrees to
settle the Consideration by way of capitalization by allotting and issuing the Loan
Consideration Capitalization Share (as defined below), credited as fully paid, at the Issue
Price (as defined below) to Sandy Mining, an entity designated by Mr. Zhao, as full and final
settlement of the Consideration (as defined below) in an aggregate amount of
RMB73,125,575.32 as of the date of this Deed, and Mr. Zhao has designated Sandy Mining
as the entity to receive the Consideration and Sandy Mining hereby agrees to accept and
subscribe for the Loan Consideration Capitalization Share in satisfaction of repayment of the
said Consideration, subject to the Conditions Precedent (as defined below) being fulfilled.

IT IS AGREED as follows:

1.1

INTERPRETATION
In this Deed:

Business Day means a day (excluding Saturdays and public holidays) on which banks are
generally open in Hong Kong for normal business.

Completion means the completion of the Loan Consideration Capitalization in the manner set
out in Clause 5 hereof.

Consideration means the amount of RMB73,125,575.32 payable by the Incoming Lender to
Mr. Zhao as consideration for the assignment of Loan-A and Loan-B pursuant to the Deed for
Novation of Loan with reference to Tripartite Agreement-A and Tripartite Agreement-B;

Conditions Precedent means the conditions precedent set out in Clause 4 of this Deed
hereof.

Deed or Loan Consideration Capitalization Deed means this deed as may be amended,
modified and supplemented in accordance with the provisions herein contained.

Deed for Novation of Loan means the deed for the novation of loans dated May 27, 2021
entered into amongst Mr. Zhao, the Retiring Lender, Borrower-I, Borrower II and the
Incoming Lender in relation to novation of Loan-A and Loan-B.




1.2

2.1

Hong Kong means the Hong Kong Special Administrative Regjon of the People’s Republic
of China.

Issue Price means the issue price of the Loan Consideration Capitalization Share.

Listing Rules means the Rules Governing the Listing of Securities on the Stock Exchange.

Loan Consideration Capitalization means the capitalization of the Consideration as full

settlement by the issuance of the Loan Consideration Capitalization Share in the manner set

out in this Deed.

Loan Consideration Capitalization Share means an aggregate sum of 1 ordinary share of par

value HK$0.001, credited as fully paid, in the capital of the Incoming Lender to be allotted

and issued to Sandy Mining pursuant to this Deed.

Parties means the parties to this Deed and Party shall mean any one of them.

Stock Exchange means The Stock Exchange of Hong Kong Limited.

For all purposes of this Deed, except as otherwise expressly provided:

(2) words in the singular include the plural, and words in the plural include the singular
and words importing any gender shall include all genders and words importing person
shall include any individual, company, corporation, firm, partnership, joint venture,

association or trust {in each ease, whether or not having a separate legal personality);

(b) references to “Recitals”, “Clauses”, “sub-Clauses™ are to recitals, clauses and sub-
clauses of this Deed;

{c) the words “herein”, “hereof” and “hereunder” and other words of similar import refer
to this Deed as a whole and not to any particular clause;

(d) the terms “shall,” “will,” and “agree” are mandatory, and the term “may” is
permissive;
(e the clause headings and sub-headings used in this Deed are used for convenience only

and are not to be considered in construing or interpreting this Deed;

) references to any document (including this Deed) shall be construed as references to
that document as amended, consolidated, supplemented, modified, novated or
replaced from time to time; and

(2) references in this Deed (o any ordinance, enactment, rule, law, directive of regulation
include such ordinance, enactment, rule, law, directive or regulation as modified,
consolidated, extended or re-enacted and include subsidiary legislation made
thereunder.

LOAN CONSIDERATION CAPITALIZATION

Subject to the terms and conditions of this Deed, in lieu of settlement of the Consideration in
cash by the Incoming Lender to Mr. Zhao, the Incoming Lender agrees to capitalize and seftle
the Consideration in full by the allotment and issue of the Loan Consideration Capitalization
Share, credited as fully paid, to Mr. Zhao or his designated entity, and Sandy Mining, being

3



the entity designated by Mr. Zhao, agrees to accept and subscribe for the Loan Consideration
Capitalization Share in satisfaction of settlement of the Consideration subject to the
fulfillment of the Conditions Precedent.

ISSUE PRICE

It was agreed by the Parties after arm’s length negotiation (with reference to the financial
position of the Incoming Lender) that the Issue Price of the Loan Consideration Capitalization
Share shall be RMB1.

CONDITIONS PRECEDENT

Completion of the Loan Consideration Capitalization shall be conditional upon all of the
following conditions being fulfilled:-

(&) the listing committee of the Stock Exchange agreeing to grant the listing of and
permission to deal in the Loan Consideration Capitalization Share; and

(b) all the necessary consents and approvals required to be obtained by Sandy Mining in
respect of the Loan Consideration Capitalization having been obtained.

I the above Conditions Precedent are not fulfilled at or before &:00a.m. of the day which is
the date on which the shares of the Incoming Lender are listed on the Main Board of The
Stock Exchange of Hong Kong Limited (or such other date and time as the Parties may
agree), all rights, benefits, obligations and liabilities of the Parties hereunder and in relation to
this Deed shall cease and determine and none of the Parties shall have any claim against any
other in respect of this Deed, save for any antecedent breaches thereof.

COMPLETION

Completion of the Loan Consideration Capitalization shall take place on the date on which
the shares of the Incoming Lender are listed on the Main Board of The Stock Exchange of
Hong Kong Limited (the “Listing Date”) or such other date as Sandy Mining (as the entity
designated by Mr. Zhao) and the Incoming Lender may agree. Completion shall take place at
the Incoming Lender’s registered office or such other place as the Parties may agree in
writing. At Completion:-

(a) the Incoming Lender shall allot and issue credited as fully paid to Sandy Mining the
Loan Consideration Capitalization Share and shall procure that the name of Sandy
Mining be registered on the branch register of members of the Incoming Lender in Hong
Kong in respect thereof; and

(b) the Incoming Lender shall deliver to Sandy Mining the definitive share certificate in
such denomination as Sandy Mining may instruct on the Listing Date issued in the name
of Sandy Mining or its nominees in respect of the Loan Consideration Capitalization
Share.




6.1

7.1

7.2

7.3

8.

EXPENSES

The Incoming Lender shall bear all costs and expenses (including legal fees) incurred in
connection with the negotiation, preparation, and execution of this Deed.

AMENDMENTS AND WAIVERS
Any term of this Deed may only be amended or waived with the agreement of the Parties.

Any amendment to this Deed shall be in writing and signed by, or on behalf of, each of the
Parties.

The rights of the Incoming Lender under this Deed may be exercised as often as necessary.
No failure or delay on the part of the Incoming Lender in the exercise of any right hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right
preclude any other or further exercise thereof or of any other right.

NOTICES

Any notice or other communication to be given under this Deed shall be given in writing in Chinese
and may be delivered in person or sent by prepaid recorded delivery post or email to the relevant party

as follows:
(a) to Mr. Zhao:
Name: Zhao Liang
Address: No.1903, Building 10, Xin Qi Dian Jia Yuan No.5 of Chang Chun Street

(®)

(c)

Haidian District Beijing, PRC
Telephone: (86) 151 4683 5555
Email: yixiang0111@sina.com
to Sandy Mining:
Name: Zhao Liang

Address: No.1903, Building 10, Xin Qi Dian Jia Yuan No.5 of Chang Chun Street
Haidian District Beijing, PRC

Telephone: (86) 151 4683 5555
Email: yixiang0111@sina.com
to the Incoming Lender:

Name: Zhao Liang




(d)

©

®

Address:

Telephone:
Email:

to Borrower-I:
Name:

Address:

Telephone:
Email:

to Borrower-11:
Name:

Address:

Telephone:

Email:

No.1903, Building 10, Xin Qi Dian Jia Yuan No.5 of Chang Chun Street
Haidian District Beijing, PRC

(86) 151 4683 5555

yixiang0111@sina.com

Zhao Liang

No.1903, Building 10, Xin Qi Dian Jia Yuan No.5 of Chang Chun Street
Haidian District Beijing, PRC

(86) 151 4683 5555

yixiang011 1@sina.com

Zhao Liang

No.1903, Building 10, Xin Qi Dian Jia Yuan No.5 of Chang Chun Street
Haidian District Beijing, PRC

(86) 151 4683 5555

yixiang0111@sina.com

to the Retiring Lender:

Name:

Address:

Telephone:

Email:

Zhao Liang

No.1903, Building 10, Xin Qi Dian Jia Yvan No.5 of Chang Chun Street
Haidian District Beijing, PRC

(86) 151 4683 5555

yixiang0111@sina.com

or at such other address or email address as it may notify to the other Parties under this Clause.

9.

PARTIAL INVALIDITY

If at any time any provision hereof is or becomes illegal, invalid or unenforceable in any respect,
neither the legality, validity or enforceability of the remaining provisions hereof shall in any way be
affected or impaired thereby.




10.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which is an original and which,
together, have the same effect as if each party has signed the same document.

11,

GOVERNING LAW AND DISPUTES

This Deed is governed by Hong Kong law. The Parties to this Deed agree that the courts of Hong
Kong have jurisdiction to settle any disputes in connection with this Deed and accordingly submit to
the non-exclusive jurisdiction of the Hong Kong courts.

12,

12.1

12.2

13.

13.1

ANNOUNCEMENTS AND CONFIDENTIALITY

No public announcement or communication of any kind shall be made in respect of the
subject matter of this Deed unless specifically agreed between the Parties or unless an
announcement is required pursuant to relevant law or the requirements of the Stock
Exchange. Any announcement by any Party required to be made pursuant to any relevant law
or the requirements of the Stock Exchange shall be issued only after such prior consultation
with the other Parties as is reasonably practicable in the circumstances.

Save as aforesaid and such disclosure as may be required by law, any court or compeient
authority, the Stock Exchange or other regulatory authorities or as may be required to comply
with the Listing Rules, none of the Parties shall make any announcement or release or
disclose any information concerning this Deed or the transactions herein referred to or
disclose the identity of the other Parties (save as disclosure to their respective professional
advisers under a duty of confidentiality or their respective directors, secretary and
shareholders (whether immediate, intermediate or ultimate and whether being legal or
beneficial owner of the shares concerned), or for giving effect to the provisions herein
contained) without the prior written consent of the other Parties, such consent not to be
unreasonably withheld or delayed.

THIRD PARTY RIGHTS

No person shall have any right under the Contracts (Rights of Third Parties) Ordinance
(Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the benefit of any of the
provisions of this Deed.




IN WITNESS WHEREOF this Deed has been entered into the day and year first above written.

SIGNED, SEALED AND DELIVERED
by Zhao Liang




SANDY MINING

EXECUTED and DELIVERED
as a DEED

by Zhao Liang

for and on behalf of

Sandy Mining Limited

et Yot N N N’




RETIRING LENDER

EXECUTED as a DEED

by Zhao Liang

for and on behalf of
LSRR R A E]




BORROWER-]

EXECUTED as a DEED
by Zhao Liang
for and on behalf of

BRI R B RAR

St St St g




BORROWER-II

EXECUTED as a DEED

by Zhao Liang

for and on behalf of

MBI S 2 B RS R T ARIRE R R A ]
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INCOMING LENDER

EXECUTED and DELIVERED
as a DEED

by Zhao Liang

for and on behalf of

China Graphite Group Limited

(FEAREFAFRAT)
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EXECUTION VERSION

Dated the 29th day of June 2022

(1) CHINA GRAPHITE GROUP LIMITED (FEAZEAARMRAT)
(as the Company)

(2) THE CONTROLLING SHAREHOLDERS
{as defined herein)

(3) LEGO CORPORATE FINANCE LIMITED
(as Sole Sponsor)

(4) LEGO SECURITIES LIMITED
(as Joint Global Coordinator, Joint Bookrunner and Joint Lead

Manager)

(5) CCB INTERNATIONAL. CAPITAL LIMITED
(as Joint Global Coordinator, Joint Bookrunner and Joint Lead
Manager)

(6) THE HONG KONG UNDERWRITERS
(as defined herein)

HONG KONG UNDERWRITING AGREEMENT
reiating to the Hong Kong Public Offering of initially 40,000,000 Hong Kong
Offer Shares of par value of HK$0.001 each of
China Graphite Group Limited (FEREEFAFRAE)

KENNETH CHONG LAW OFFICE



CONTENTS

Clause Page
1, Ty T g0 (=) £ o] o OO PRI 2
2. 107614 o [1{ oo - TSP PPSPUSPTRPPOPN 12
3. The Hong Kong Public Offering.... e 15
4. Underwriting of the Hong Kong Offer Shares........ccocvccniiccccnnennnene, 18
5. Undertakings by the Company to the Hong Kong Underwriters and the

S0l SPONSOT ...ttt e e e s 22
6. Allotment and Payment relating to the Hong Kong Public Offering................. 23
7. Clawback Arrangement, Reallocation and Allocation.........ccoeveemeercieneeninnenne. 25
8. Commission, Fees and EXPenses ... risessnsesiens s 27
9. Representations, Warranties and Undertakings.........cccecemvennnnicnnniininene 30
10. Further Undertakings by the Warrantors...........cccccciiciinnnnnn. 32
11. Undertakings by the Controlling Shareholders..........cccvieccicin, 37
12. INAEIMINIY ettt e st bbb e e s g n s 39
13. TerMINATION 1uvvreieree e s e e 43
14. Remedies and WaIVEIS ...ttt e s s 48
15, ASSIGNMENT ... rreeiieirte et et s e s se s e s se e s erea e b e e s 49
16. FUMHEr ASSUIANCE . .uiiiiircceeeer et rers s ercaerere s seren e st esa s s b nsbae s o i ases s s e sbnnasnaes 49
17. Entire AQreement oo e e 49
18. AN o7 o= OO P OO 49
19. F N AT To TNl qTot= Ty aT=T o PP PP 51
20. TimMe 18 OF ESSENCE .corieei et s 52
21, SeVErabIliTY ..o e 52
22. GOVEINING LAW e ercirreiensesiieei s sise s srabaaee s s ssarans s s sassess snnanss e nnenaas 52
23. JUAGEMENT CUIMENCY ....eiie et e s s s e s raas 52
24, Jurisdiction and Service of ProCess ... i cnssnsans 52
25. a1 o1 1 S P OO OT 53
26. Liability Joint and SeVeral .......ccovvcvciioiniiin s s s 53
27. Amendment and Variation......ccccccc et e 53
28. COUNBIPAIS .o ettt e bbb s 53
29. Contracts (Rights of Third Parties Ordinance) ........c.occceevreveercinninineece e 54
30. Professional Investor Treatment NOtiCe ... 54
SCHEDULES
Schedule 1 Particulars of the Controlling Shareholders..........ccccimiiiiiiiinninn 55
Schedule 2  Particulars of the Hong Kong Underwriters ..., 56
Schedule 3  Conditions Precedent DOCUMENTS ..o e 58
Schedule 4  Price Determination AQreement ........vcececiiniiis e s ses e 64
Schedule B Waranties . ettt s e s s 66
Schedule 8  Publication Arrangements ..o 91
Schedule 7 Professional Investor Treatment NOLCE ........eeeririnreeeee e 92

EXECUTION PAGE



THIS AGREEMENT is made on the 29th day of June 2022

BETWEEN:

(1)

@)

(6)

CHINA GRAPHITE GROUP LIMITED (2 EH&EFABFRAT), an exempted company
incorporated in the Cayman Islands with limited liability, having its registered office at 71 Fort
Street, PO Box 500, George Town, Grand Cayman, KY1-1106, Cayman islands and its principal
place of business in Hong Kong at 40/F, Dah Sing Financial Centre, No. 248 Queen's Road
East, Wanchal, Hong Kong (the “Company"};

THE CONTROLLING SHAREHOLDERS whose names and addresses are set forth in Part A
of Schedule 1 (together the "Controlling Sharehoiders” and each a "Controliing
Shareholder”);

LEGO CORPORATE FINANCE LIMITED, a company incorporated in Hong Kong with its
business address at Room 1601, 16/F, China Building, 29 Queen’s Road Central, Central, Hong
Kong ("Lego" or "Sole Sponsor");

LEGO SECURITIES LIMITED, a company incorporated in Hong Kong with its business address
at Room 301, 3/F, China Building, 29 Queen's Road Central, Central, Hong Kong (“LSL");

CCB INTERNATIONAL CAPITAL LIMITED, a company incorporated in Hong Kong and a
licensed corporation with the SFC (as defined helow) to carry out Type 1 (Dealing in Securities),
Type 4 (Advising on Securities) and Type 6 (Advising on Corporate Finance) regulated activities
under the SFO (as defined below} in Hong Kong (CE No. AJ0O225) with its business address
at 12/F CCB Tower, 3 Connaught Road Central, Central, Hong Kong (“CCBI", together with LSL,
the "Joint Global Coordinators" or the "Joint Bookrunners" or the " Joint Lead Managers");
and

The companies whose names and business addresses are set out in Schedule 2 (together the
“Hong Kong Underwriters" and each a "Hong Kong Underwriter").

WHEREAS:

(A)

(C)

The Company was incorporated in the Cayman Islands on 3 August 2020 with limited liability
and has, as at the date of this Agreement, an authorised share capital of HK$ 2,000,000.000
divided into 2,000,000,000 Shares of par value HK$0.001 each.

By written resolutions of the then Sole Shareholder passed on 21 June 2022, it was resolved,
inter alia, that, conditional upon (i) the Listing Committee granting the approval of the listing of,
and permission to deal in the Shares in issue and to be issued as mentioned in the Prospectus;
and (i) the obligations of the Underwriters under Underwriting Agreements becoming
unconditional (including, if relevant, as a result of the waiver of any condition(s)) and not being
terminated in accordance with the terms of such agreements or otherwise, in each case on or
before such dates as may be specified in the Underwriting Agreements, the Global Offering was
approved and the Directors were authorised to approve to allot and issue the Offer Shares on
and subject to the terms and conditions stated in the Prospectus.

An application has been made to the Listing Committee for the granting of the listing of, and



permission to deal in, our Shares in issue and to be issued pursuant to the Capitalisation Issue,
the Loan Consideration Capitalisation and the Global Offering (including any Shares which may
be issued pursuant to the exercise of the options that may be granted under the Share Option
Scheme and pursuant to the exercise of the Over-allotment Option).

The Warrantors have agreed to give the Warranties and the undertakings hereinafter mentioned.

The Hong Kong Underwriters have severally agreed to underwrite the Hong Kong Offer Shares
subject to the terms and conditions herein contained.

The Hong Kong Public Offering Documents have been prepared in relation to the Hong Kong
Public Offering.

IT IS THEREFORE NOW AGREED as follows:

1.1

INTERPRETATION
In this Agreement (including the Recitals and the Schedules):

the following expressions shall, unless the context otherwise requires, have the following
meanings:

“Accountant’s Report’ the accountant's report prepared by the Reporting
Accountant to be dated the Prospectus Date and set forth
in Appendix | to the Prospeactus;

“Accounts” the audited consolidated financial statements of the
Group for the three financial years ended 31 December
2021 which are contained in the Accountant’s Report;

“Accounts Date” 31 December 2021;
“Actions” has the meaning given to it in Clause 12.1;
“Affiliate” in relation to a particular company, any company or other

entity which is its holding company or subsidiary, or any
subsidiary of its holding company or which, directly or
indirectly, through one or more intermediaries, controls or
is controlled by, or is under common control with, the
company specified. For the purpose of this definition, the
term “control” (including the terms “controlling”,
“controlled by” and “under common control with”)
means the possession, direct or indirect, of the power to
direct or cause the direction of the management and
policies of a person, whether through the ownership of
voting securities, by contract, or otherwise;

“Announcement Date" the date on which the final Offer Price, the level of
indications of interest in the International Offering, the



“Application Form”

“Application Lists”

“Approvais”

“Articles”

‘Board”

“Brokerage”

3

“Brokerage, Fees and Levies

“Business Day”

HBVI"

“Capitalisation Issue”

“‘CCASS”

“Clawback Arrangement”

“Clesing Date”

“Companies Act’

level of applications in the Hong Kong Public Offering and
the basis of allocation of the Hong Kong Offer Shares to
successful applicants are announced in accordance with
the Prospectus, which is currently expected to be Friday,
15 July 2022;

the GREEN application form to be completed by the HK
elPO White Form Service Provider in agreed form to be
used in connection with the Hong Kong Pubtic Offering;

the application lists in respect of the Hong Kong Public
Oftering;

include all approvals, sanctions, orders, consents,
permission, authorisations, filings and registrations, and
“Approval” shall be construed accordingly;

the amended and restated articles of association of the
Company, conditionally adopted on 21 June 2022 with
effect from the Listing Date;

the board of Directors;

brokerage at the rate of 1.0% of the Offer Price in respect
of the Offer Shares payable by investors of the Global
Offering;

the Brokerage, the Trading Fee and the SFC Transaction
Levy and the FRC Transaction Levy;

any day (other than a Saturday, Sunday or public holiday
in Hong Kong) on which licensed banks in Hong Kong are
generally open for husiness;

the British Virgin Islands;

has the meaning ascribed to it in the Prospectus;

the Central Clearing and Settlement System established
and operated by HKSCC;

the clawback arrangement set forth in Clause 7.1;
the date on which the Application Lists close in
accordance with the Prospectus, which is expected to be

on Friday, 8 July 2022;

the Companies Act (as revised) of the Cayman Islands,
as amended, supplemented, or ctherwise modified from



“Companies Ordinance”

“Companies (Winding Up and

Miscellaneous Provisions)
Ordinance”

“Company's Legal Advisers”

“Complying Applications”

*Condition(s)”

“Conditions Precedent
Pocuments”

“Contracts (Rights of Third

Parties Ordinance

‘Despatch Date”

“Director(s)"

“First Six-Month Period”

“Formal Notice”

*FRC Transaction Levy’

time to time;

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong), as amended, supplemented and otherwise
modified from time to time;

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

Tian Yuan Law Firm LLP, the legal advisers to the
Company as to Hong Kong law;

has the meaning given to it in Clause 4.4,

the condition(s) set forth in Clause 2.1 or, where the
context so requires, any one of them;

the documents set forth in Schedule 3 which are to be
delivered in accordance with Clause 2.1;

The Contracts (Rights of Third Parties QOrdinance)
(Chapter 623 of the Laws of Hong Kong, as amended,
supplemented and otherwise modified from time to time;

the date of despatch of the Share certificates io the
Placees (as defined in the International Underwriting
Agreement) and successful applicants under the Hong
Kong Public Offering, which is expected to be on Friday,
15 July 2022 or such other date as the Company and the
Joint Global Coordinators may agree;

the director(s) of the Company;

the period comrhencing on the date by reference to which
disclosure of the shareholding of the Controlling
Shareholders in the Company is made in the Prospectus
and ending on the date which is six months from the
Listing Date;

the formal notice in agreed form required o be published
by the Company in connection with the Hong Kong Public
Offering pursuant to the Listing Rules;

the transaction levy at the rate of 0.00015% of the Offer
Price in respect of the Offer Shares imposed by the
Financial Reporting Council of Hong Kong and payable to
the Hong Kong Exchanges and Clearing Limited;



“Global Offering”

ﬂGroup”

“HK$" and “Hong Kong dollars”

“HK elPO White Form Service”

‘HK elPO White Form Service

Provider”

‘HKSCC”

“‘Hong Kong"”

“Hong Kong Offer Shares”

“Hong Kong Public Offering”

“Hong Kong Public Offering
Documents”

“Hong Kong Share Registrar”

“Hong Kong Share Registrar
Agreement”

“Incentive Fee”
“Indemnified Parties” or
“Indemnified Party”

“Indemnifying Parties” or
“Indemnifying Party”

“International Offer Shares”

the Hong Kong Public Offering and the International
Offering;

the Company and its Subsidiaries, and “member(s) of
the Group” shall be construed accordingly;

Hong Kong doflars, the lawful currency of Hong Kong;

the service provided by HK elPO White Form Service
Provider;

the HK elPO White Form Service provider designated by
the Company,

Hong Kong Securities Clearing Company Limited;

the Hong Kong Special Administrative Region of the
PRC,;

the 40,000,000 new Shares being initially offered by the
Company pursuant to the Heng Kong Public Offering,
subject to the reallocation pursuant to Clause 7.1,

the conditional offering of the Hong Kong Offer Shares by
the Company for subscription by the public in Hong Kong
and on and subject to the terms and conditions set forth
in the Hong Kong Public Offering Documents;

the Prospectus, the Application Form and the Formal
Notice;

Tricor Investor Services Limited;
the Hong Kong share registrar agreement dated 24 June

2022 and entered into between the Company and the
Hong Kong Share Registrar,

has the meaning given to it in Clause 8.1;

has the meaning given to it in Clause 12.1,

has the meaning given to it in Clause 12.1;

the 360,000,000 new Shares being initially offered by the
Company pursuant to the International Offering together
with any additional Shares that may be issued pursuant



“International Offering”

“International Underwriters”

“‘International Underwriting
Agreement’

HLawslj

“Listing Committee”

“Listing Date”

“Listing Rules”

“Loan Consideration
Capitalisation Issue”

“Losses”

“Main Board®

“Material Contracts”

to the exercise of the Over-allotment Option, subject to
reallocation pursuant to Clause 7.1;

the conditional placing of the International Offer Shares
by the International Underwriters outside the United
States to institutional, professional and other investors,
on and subject to the terms and conditions under the
International Underwriting Agreement, as further
described in “Structure and Conditions of the Global
Offering” in the Prospectus;

the underwriters of the International Offering, expected to
enter into the International Underwriting Agreement to
underwrite the International Offer Shares;

the international underwriting agreement relating to the
International Offering, which is expected to be entered
into by, among others, the Company, the Joint Global
Coordinators and the International Underwriters on the
Price Determination Date;

any applicable laws, rules, regulations, guidelines,
opinions (rules and regulations whether formally
published or not), notices, circulars, orders, judgments,
decrees or rulings of any court, government,
governmental or regulatory authority (including, without
limitation, the Stock Exchange and the SFC);

the Listing Committee of the Stock Exchange;

the date on which dealings in the Shares on the Main
Board first commence, which is expected to be 18 July
2022,

the Rules Governing the Listing of Securities on the Stock
Exchange, as amended, supplemented or otherwise

modified from time to time;

has the meaning ascribed to it in the Prospectus;

has the meaning given to it in Clause 12.1;

the stock exchange (excluding the option market)
operated by the Stock Exchange which is independent
from and operated in parallel with the GEM of the Stock
Exchange;

the documents referred to in “B. Further Information



“Nominee”

“Offer Documents”

“Offer Price”

“Offer Shares”

“Over-alloiment Option”

“PHIP”

‘IPRC‘I!

“Price Determinaticn
Agreement’

about Our Business - 1. Summary of material contracts”
in Appendix VI to the Prospectus;

ICBC (Asia) Nominee Limited, being the nominee
company appointed by the Company and in whose name
the application monies received under the Hong Kong
Public Offering are held under the Receiving Bank
Agreement;

has the meaning given to it in Clause 13.1(a};

the Hong Kong dollar price per Offer Share (excluding the
Brokerage, Fees and Levies), the final price of which is to
be determined on the Price Determination Date;

the Hong Kong Offer Shares and the International Offer
Shares, together, where relevant, with any additional
Shares issued pursuant to the Over-allotment Option;

the option expected to be granted by the Company under
the International Underwriting Agreement to the
International Underwriters, exercisable in full or in part by
the Joint Global Coordinators (for themselves and on
behalf of the International Underwriters}, pursuant to
which the Company may be required to allot and issue up
to an aggregate of 60,000,000 additional new Shares
(representing 15% of the number of Offer Shares initially
offered under the Global Offering) at the Offer Price to
cover over-ailocations in the international Offering, if any,
as further described in "Structure and Conditions of the
Global Offering — Over-allotment Option" in the
Prospectus;

the post-hearing information pack of the Company posted
on the website of the Stock Exchange at
www.hkexnews.hk on 20 June 2022;

the People's Republic of China which shall, for the
purpose of this Agreement, exclude Hong Kong, the
Macau Special Administrative Region of the People’s
Republic of China and Taiwan;

the price determination agreement substantially in the
form set forth in Schedule 4 to be entered into between
the Company and the Joint Global Coordinators (for
themselves and on behalf of the Underwriters) to record
the agreement as to the final Offer Price as provided in
Clause 2.5;



“Price Determination Date”

“Proceedings”
“Proposed Listing”

“Prospecius”

“Prospectus Date”

"Reallocation Date”
“Receiving Bank”

“Receiving Bank Agreement”

"Relevant Jurisdictions”

“‘Reorganisation”

“Reorganisation Documents”
“Reporting Accountant’
“RMB"” or “Renminbi”

"Second Six-Month Period”

“S FCH

“SFC Transaction l.evy”

the date on which the Offer Price will be fixed for the
purpose of the Global Offering, which is expected to be
on or about Friday, 8 July 2022, and in any event, not later
than Tuesday, 12 July 2022;

has the meaning given to it in Clause 23.1;
the listing of the Shares on the Main Board;

the prospectus to be issued by the Company on the
Prospectus Date in connection with the Global Offering;

Thursday, 30 June 2022 or such other date as agreed
between the Company and the Sole Sponsor,

has the meaning given fo it in Clause 4.6(b);
industrial and Commaercial Bank of China (Asia) Limited;

the receiving bank agreement dated 28 June 2022
entered into among the Company, the Receiving Bank,
the Nominee, the Joint Global Coordinators and the Hong
Kong Share Registrar;

Hong Kong, the PRC, or any of the jurisdictions in which
the Group operates or has or is deemed by any applicable
law to have a presence (by whatever name called) or any
other jurisdiction relevant to the business and/or
operation of the Group;

the reorganisation arrangements undertaken by the
Group in preparation for the Proposed Listing, as
described in “History, Reorganisation and Corporate
structure — Reorganisation” in the Prospectus;

the transaction documents to effect the Reorganisation;
PricewaterhouseCoopers, certified public accountant;

Renminbi, the lawful currency of the PRC;

the period of six months commencing on the date on
which the First Six-Month Period expires;

the Securities and Futures Commission of Hong Kong;

the transaction levy at the rate of 0.0027% of the Offer
Price in respect of the Offer Shares imposed by the SFC;



“SFO“

“Shareholders”
“Shares”

“Sole Sponsor's Legal Advisers”

“Stabilising Manager”
“Stock Exchange”

“Subsidiaries”

“Taxation”

“Trading Fee”

“Underwriters”

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or
otherwise maodified from time to time;

the shareholders of the Company;

ordinary share(s) with nominal or par value of HK$0.001
each in the capital of our Company,

Kenneth Chong Law Office, the legal advisers to the Sole
Sponsor and the Underwriters as to Hong Kong law;

LSL;
The Stock Exchange of Hong Kong Limited;

the subsidiaries of the Company as at the date of this
Agreement and the Prospectus Date, including, but
without limitation to, the companies and/or business
entities listed as subsidiaries of the Company in the
Accountant's Report;

all forms of taxation whether of Hong Kong or elsewhere
in the world whenever created, imposed or arising and all
statutory, governmental, state, provincial, local
government or municipal impositions, duties and levies
and all penalties, charges, costs and interest relating
thereto and, without prejudice to the foregoing, includes
all forms of taxation on or relating to profits, salaries,
interest and other forms of income, taxation on capital
gains, sales and value-added taxation, estate duty, death
duty, capital duty, stamp duty, payroll taxation,
withholding taxation, rates and other taxes or charges
relating to 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 by way of actual
assessment, loss of allowance, deduction or credit
available for relief or otherwise, and includes all interest,
additions to tax, penalties or similar liabilities arising in
respect of any taxation, but for the avoidance of doubt
excluding taxes imposed on the net income or profits of
the Sole Sponsor and the Undenwriters;

the trading fee at the rate of 0.005% of the Offer Price in
respect of the Offer Shares imposed by the Stock
Exchange;

collectively, the Hong Kong Underwriters and the
International Underwriters;



1.2

1.3

1.4

1.5

1.6

1.7

“Underwriting Agreements” collectively, this Agreement and the International
Underwriting Agreement;

“Unsubscribed Hong Kong such number of the Hong Kong Offer Shares in respect

Offer Shares” of which valid applications for subscription have not been
received in accordance with the terms of the Hong Kong
Public Offering Documents before the closing of the
Application Lists;

“us” the United States of America;

“Verification Notes” the verification notes of even date prepared by the Sole
Sponsor's Legal Advisers in connection with verification
of certain contents of the Prospectus, which are signed
by the relevant parties involved in the Hong Kong Public
Offering;

“Warranties” the representations, warranties or undertakings given, or
deemed to be repeated, by the Company and the
Warrantors set out under Clause 9 and Schedule § to this
Agreement; and

“Warrantors” collectively, the Company and the Controlling
Shareholders;

references to “Recitals”, “Clauses”, “sub-Clauses”, “Schedules” are to recitals, clauses and sub-
clauses of and schedules to this Agreement;

references to persons inciude references to individuals, bodies corporate, firms, companies,
governments, states or agencies of a state or any joint venture, association or partnership
{(whether or not having separate legal personality), references to the singular shall include the
plural and vice versa and references to one gender include references to the other genders and
the neuter;

references to any ordinance, statute or statutory provision or rules or regulations (whether or
not having the force of law) shall be construed as references to the same as it may have been,
or may from time to time be, amended, supplemented, modified or re-enacted (if appropriate);

references to a “company” shall be construed so as to include any company, corporation or
other body corporate, wherever and however incorporated or established;

all representations, warranties, undertakings, indemnities, covenants, agreements and
obligations given by or of the Warrantors {whether referred to as such or otherwise) are given
jointly and severaliy;

references to “indemnify” and “indemnifying” any person against any circumstance shall include
indemnifying and keeping such person harmtess from all actions, claims and proceedings from

10



1.8

1.9

1.10

1.14

1.15

1.16

117

1.18

1.18

time to time made against that person and all loss or damage and all payments, costs and
expenses made or incurred by that person as a consequence (direct and indirect) of or which
would not have arisen but for that clrcumstance;

references to “holding company” and "subsidiary" shall be the same as defined in the Listing
Rules;

references to "associate", "close associate”, "controlling shareholder”, "connected person” and
"core connected person" shall be the same as defined in the Listing Rules;

the terms "herein”, "hereof®, “hereto”, "hereinafter" and similar terms, shall in each case refer to
this Agreement as a whole and not to any particular ciause, paragraph, sentence, schedule or
other subdivision of this Agreement;

references to writing shall include any modes of reproducing words in a legible and non-
transitory form;

references to time and date are to Hong Kong time and Hong Kong date, respectively,

headings to Clauses and Schedules are for convenience only and do not affect the interpretation
of this Agreement;

the Recitals and Schedules form part of this Agreement and shall have the same force and
effect as if expressly set out in the body of this Agreement, and any reference to this Agreement
shall include the Recitals and Schedules;

any reference to a document being “in agreed form” means a document in the form of the draft
thereof agreed among the Company's Legal Advisers or a Director on behalf of the Company
{for itself and on behalf of the other Warrantors), the Sole Sponsor and the Joint Global
Coordinators (for themselves and on behaif of the Underwriters) with such alterations (if any)
as may be agreed between the Company, the Sole Sponsor and the Joint Global Coordinators
(for themselves and on behalf of the Underwriters) accordingly;

the documents “in agreed form” (if any} do not form part of this Agreement;

any statement in this Agreement qualified by the reference to the best knowledge, information,
belief or awareness of any person shall be deemed to include an additional statement that it
has been made after due, diligent, proper and careful enquiry and consideration by the Directors;

references to “this Agreement” or any other agreement or document referred to herein shall be
construed to include references to this Agreement or such other agreement or document as
amended, extended, novated, replaced and/or supplemented in any manner from fime fo time
and/or any document which amends, extends, novates, replaces and/or supplements this
Agreement or any such other agreement or document; and

where certified copies of documents are required to be delivered by the Company, such copies

shall be certified io be true copies of the originals by the Company's Legal Advisers as to Hong
Kong law or a Director.

11



2.1

CONDITIONS

The obligations of the Joint Global Coordinators and the Hong Kong Underwriters under this
Agreement are conditional upon the following conditions precedent being fulfilled or waived:

(a)

the receipt by the Sole Sponsor's Legal Advisers (on behalf of the Joint Global
Coordinators {for themselves and on behalf of the Hong Kong Underwriters)) in form
and substance satisfactory to the Joint Giobal Coordinators of:

(i) the Conditions Precedent Documents set out in Part A of Schedule 3 by not
later than 8:00 p.m. on the Businass Day immediately prior to the Prospectus
Date; and

(i) the Conditions Precedent Documents set out in Part B of Schedule 3 by not

later than 8:00 p.m. on the Business Day immediately prior to the Listing Date,

or in either case, such other date or time as the Joint Global Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) may agree;

the Stock Exchange issuing a certificate pursuant to the powers of the SFC under
section 342C(5) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance delegated to the Stock Exchange certifying that it authorises the registration
of the Prospectus and the Application Forms on the Business Day immediately prior to
the Prospectus Date;

the registration of one copy of each of the Prospectus and the Application Forms
certified by two Directors (or their attorneys duly authorised in writing) as having been
approved by a resolution of the Board (or, if applicable, a duly authorised commitiee
thereof) and having attached thereto all other documents required by section 342C
(subject to any certificate of exemption granted pursuant to section 342A) of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance with the Registrar of
Companies in Hong Kong in accordance with the provisions of section 342C of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance by not later than 6:00
p.m. on the Business Day immediately prior to the Prospectus Date;

the execution and delivery of the International Underwriting Agreement and the Price
Determination Agreement on or before the Price Determination Date pursuant to Clause
2.5;

the obligations of the International Underwriters under the International Underwriting
Agreement having become and remaining unconditional in accordance with its terms
(save for any condition therein relating to the obligations of the Hong Kong Underwriters
under this Agreement having becoming and remaining unconditional and any condition
for this Agreement becoming unconditional) and the International Underwriting
Agreement not having been terminated in accordance with its terms prior to 8:00 a.m.
on the Listing Date;

this Agreement not having been terminated in accordance with its terms prior to 8:00
a.m. on the Listing Date;

12



2.2

2.3

(g) the Listing Committee granting of the approval for the listing of, and permission to deal
in, the Shares in issue and to be issued as mentioned in the Prospectus on or before
the Listing Date (or such other date as the Sole Sponsor and the Joint Glebal
Coordinators (for themselves and on behalf of the Hong Kong Underwriters) may agree)
and such approval and permission not having been subsequently revoked prior to the
commencement of trading of the Shares on the Main Board,

{h) admission of the Shares into CCASS having occurred and become effective {either
unconditionally or subject only to allotment and issue of the relevant Offer Shares,
despatch or availability for collection of share certificates in respect of the Offer Shares
and/or such other conditions as may be acceptable to the Joint Global Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) on or before the Listing Date
(or such other date as the Sole Sponsor and the Joint Global Coordinators (for
themselves and on behalf of the Hong Kong Underwriters) may agree) and such
admission not having been subsequently revoked prior to the commencement of trading
of the Shares on the Main Board,;

(i) the Offer Price having been determined by the Company and the Joint Global
Coordinators {for themselves and on behalf of the Underwriters) by entering into the
Price Determination Agreement on the Price Determination Date and such agreement
not having been subsequently terminated;

{0 the Warranties remaining true, accurate and not misleading and not breached as at the
date hereot and the dates and times on which they are deemed to be repeated under
this Agreement (as though they had been given and made on such date and time by
reference to the facts and circumstances then subsisting); and

{k) all of the waivers, exemptions and/or approvals as stated in the Prospecius to be
granted by the Stock Exchange and the SFC (as the case maybe) are granted and are
not otherwise revoked, withdrawn, amended or invalidated prior to 8:00 a.m. on the
Listing Date.

Each of the Warrantors hereby irrevocably and unconditionally undertakes to use his/its best
endeavours to procure the Conditions to be fulfilled (except for any Conditions which are to be
fulfilled by the Sole Sponsor, the Joint Global Coordinators, the Joint Bookrunners, the Joint
Lead Managers or the Hong Kong Underwriters) and, in particular, shall furnish such information,
supply such documents, pay such fees, give such undertakings and do all such acts and things
as may be reasonably required by the Sole Sponsor, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Lead Managers, the SFC, the Stock Exchange, the Registrar of
Companies in Hong Kong and any other governmental authorities in connection with the
application for the approval for the listing of, and permission to deal in, the Shares to be allotted
and issued as mentioned in the Prospectus and the fulfiment of the Conditions.

The Joint Global Coordinators (for themselves and on behalf of the Hong Kong Underwriters)
shall have the right, in their absolute discretion subject to compliance with the Listing Rules
and/or requirement of the Stock Exchange, the Companies (Winding Up and Miscellaneous
Provisions) Ordinance and/or the Companies Ordinance, by giving notice in writing to the
Company on or before the last day on which any Condition may be fulfilled:

(a) to extend the deadline for the fulfilment of any such outstanding Condition by such
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number of days or in such manner as the Joint Global Coocrdinators may in their
absolute discretion determine; and/or

{b) to waive or madify (conditionally or otherwise) any such outstanding Condition in whole or
in part.

Without prejudice to the provisions of Clauses 2.3 and 13, in the event that any of the Conditions
is not fulfilled or {as the case may be) waived prior to the date and time for its fulfilment thereof
hereunder or if not so stipulated by 8:00 p.m. on the Business Day immediately prior to the
Listing Date or such other date as the Joint Global Coordinators (for themselves and on behalf
of the Underwriters) may agree in writing (which shall in any event not be later than the 30th
day after the Prospectus Date), this Agreement shall terminate with immediate effect and none
of the parties hereto have any claim against the others for costs, damages, compensation or
otherwise except:

(@) in respect of any breach of Clause 2.2; and

(v) {to the extent that such payment obligations have been incurred or have arisen) as
provided in Clauses 8.2, 8.3, 8.4, 8.5, 12, 13.2, 14, 18, 22, 23, 24 and 25.

The Offer Price shall be fixed on the Price Determination Date by agreement among the
Company and the Joint Global Coordinators (for themselves and on behalif of the Underwriters)
in Hong Kong dollars after the market demand for the Offer Shares has been determined. Upon
determination of the final Offer Price, the Company and the Joint Global Coordinators (for
themselves and on behalf of the Underwriters} shall enter into the Price Determination
Agreement. The Company hereby acknowledges and agrees that, for the avoidance of doubt,
the Offer Price range disclosed in the Hong Kong Public Offering Documents is indicative only
and if, based on the level of interest expressed by prospective institutional, professional and
other investors during the book-building process the Joint Global Coordinators (for themselves
and on behalf of the Underwriters) consider it appropriate and with the consent of the Company,
may reduce the indicative Offer Price range below that stated in the Prospectus and/or reduce
the number of Offer Shares being offered under the Global Offering at any time on or prior to
the morning of the last day for lodging applications under the Hong Kong Public Offering. If the
Offer Price range and/or the number of Offer Shares is reduced, the Company shall, as soon as
practicable following the decision to make such reduction, and in any event not later than the
morning of the last day for lodging applications under the Hong Kong Public Offering, cause to
be published on the website of the Stock Exchange at www.hkexnews.hk and the Company'’s
website at www.chinagraphite.com.hk a notice of reduction of the indicative Offer Price range
and/or in the number of Offer Shares being offered under the Global Offering or to be announced
In such manner as permitted under the Listing Rules and agreed between the Company, the
Sole Sponsor and the Joint Global Coordinators (for themselves and on behalf of the
Underwriters). Such notice shall also include confirmation or revision, as appropriate, of the
working capital statement, offer statistics and any financial or other information in the
Prospectus which may change as a result of any such reduction.

in the event that the Joint Global Coordinators (for themselves and on behalf of the Underwriters)
and the Company fail to or otherwise cannot agree on the Offer Price by any reason whatsoever,
the Joint Global Coordinators (for themselves and on behalf of the Underwriters) shail have no
obligation whatsoever to enter into the Price Determination Agreement and, subject to Clause
8.4, no party hereto shall have any claims or liabilities to the other parties hereto solely on the
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basis that the Offer Price is not determined or the Price Determination Agreement is not
executed. If no agreement on the final Offer Price is reached on the Price Determination Date,
all the parties hereto shall be released from their obligations under this Agreement which shall
be terminated and null and void and the provisions of Clause 2.4 shall apply.

THE HONG KONG PUBLIC OFFERING

The Company shall initially offer the Hong Kong Offer Shares (subject to the Clawback
Arrangement or reallocation as provided in Clause 7.1} for subscription by members of the
public in Hong Kong, with the maximurn Offer Price within the indicative Offer Price range stated
in the Hong Kong Public Offering Documents (together with the Brokerage, Fees and Levies)
which shall be payable In full on application in Hong Kong doliars, on and subject to the terms
and conditions set out in the Hong Kong Public Offering Documents and this Agreement.

The Company hereby approves, confirms and ratifies, to the exclusion of others and whether
before or after the date hereof:

(&) to appoint the Sole Sponsor to act as the sole sponsor in relation to the Proposed Listing;

{b) to appoint the Joint Global Coordinators to act as the joint global coordinators, the joint
bookrunners and joint lead managers of the Global Offering; and

{c) to appoint each of the Hong Kong Underwriters to act as the Hong Kong public offering
underwriter of the Global Offering;

and, relying on the Warranties and subject as hereinafter mentioned, the Sole Sponsor, Joint
Global Coordinators, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong
Undenwriters severally (and not jointly or jointly and severally) accept such appointment(s).

The obligations of any of the appointees pursuant to Clause 3.2 are several {and nct joint or
joint and several) and none of the said appointees will be liable for any failure on the part of any
other appointees to perform their respective obligations under this Agreement and no such
failure shall affect the right of any other appointees to enforce the terms of this Agreement.
Notwithstanding the foregoing, each of the said appointees shall be entitled to enforce any or
all of its rights hereunder alone or jointly with other appointees.

Each of such appoiniments referred in Clause 3.2 is made on the basis, and on the terms, that
each appointee is irrevocably authorised to delegate all or any of 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 Warrantors) to
any one or more of its Affiliates.

The Company acknowledges and agrees that any transaction carried out duly and legally, and
necessary or reasonably incidental to, by any of the appointees pursuant to Clause 3.2 or their
respective Affiliates or their delegates, other than a subscription of any Offer Shares by any of
them as principals, shall constitute a transaction carried out at the request of the Company and
not on account of or for any other such appointee or their respective Affiliates. The said
appointees and their Affiliates shall not be responsible for loss or damage to any persons arising
frorn any such transaction, save as any such losses, liabilities, damages, costs, charges and
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expenses afising from the gross negligence, wilful default or fraud on the part of the relevant
appointee and/or its Affiliates. None of the said appointees or their respective Affiliaies shall
have any liability in respect of any omission of information (save for any information in respect
of the underwriting not known to the Company) from any Hong Kong Public Offering Documents
or any information or statement of fact or opinion contained therein being untrue, incorrect or
misleading or deceptive, for which the Company and the Directors are solely responsible.

The Hong Kong Underwriters shall be entitled to enter into sub-underwriting arrangements in
respect of any part of their respective maximum number of Hong Kong Offer Shares they have
agreed to underwrite and each of the Hong Kong Underwriters shall remain fully liable for all acts
and omissions of any sub-underwriter with whom it has entered into sub-underwriting arrangements.
All sub-underwriting commission shafl be borne by the relevant Hong Kong Underwriter absolutely.

The Company hereby Irrevocably confirms that the appointments under Clause 3.2 confer on each
appointees and their respective delegates under Clause 3.3 all rights, powers, authorities and
discretions on behalf of the Company which are necessary for, or incidental o, the performance of
such appointee’s roles as a sponsor, global coordinator, lead manager, bookrunner or underwriter
(as the case may be) and hereby agrees to ratify and confirm everything each such appointea or
each such delegate has done or shall do within the scope of such appointments or in the exercise
of such rights, authorities and discretions.

No fiduciary relationship

(a) Each of the Warrantors acknowledges and agrees that the Hong Kong Underwriters, in
their roles as such, are acting solely as underwriters in connection with the Hong Kong
Public Offering, the Joint Global Coordinators, in their roles as such, are acting solely
as global coordinators of the Global Offering, the Sole Sponsor, in its role as such, is
acting solely in connection with the Proposed Listing, the Joint Lead Managers, in their
roles as such, are acting solely as lead managers of the Global Offering, the Joint
Bookrunners, in their roles as such, are acting solely as bookrunners of the Global
Offering.

(b) Each of the Warrantors further acknowledges and agrees that the Scle Sponsor, the
Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers and the
Hong Kong Underwriters are acting pursuant to a contractual relationship (created by
this Agreement and as between the Scle Sponsor and the Company, also the
engagement letter entered into between them) with the Warrantors entered into on an
arm’s lengih basis, and none of the Sole Sponsor, the Joint Global Coordinators, the
Joint Bookrunners, the Joint Lead Managers and the Hong Kong Undernwriters act as a
financial adviser or fiduciary to the Warrantors or any other person in connection with
any activity that the Sole Sponsor, the Joint Global Coordinators, the Joint Bookrunners,
the Joint Lead Managers and the Hong Kong Underwriters may undertake or have
undertaken in furtherance of the Global Offering or the Proposed Listing, whether before
or after the date hereof.

(c) The Sole Sponsor, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers and the Hong Kong Underwriters hereby disclaim, and none of them has
assumed or wil assume, any fiduciary, advisory or similar obligations to the Warrantors
or any of them, either in connection with the transactions contemplated hereunder or
otherwise by the Global Offering or the Proposed Listing or any process or matters
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leading up to such transactions (irrespective of whether any of the Scile Sponsor, the
Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers and the
Hong Kong Underwriters have advised or are currently advising the Warrantors or any
of them on other matters), and each of the Warrantors hereby confirms his/its
understanding and agreement to that effect. Each of the Warrantors agrees that he/it is
responsible for making hisfits own independent judgments with respect to any such
transactions and that any opinions or views expressed by the Sole Sponsor, the Joint
Global Coordinators, the Joint Bookrunners, the Joint Lead Managers and the Hong
Kong Underwriters to the Warrantors or any of them regarding such transactions,
including but not limited to any opinions or views with respect fo the price or market for
the Shares, do not constitute advice or recommendations to the Warrantors or any of
them.

Each of the Warrantors further acknowledges and agrees that the Sole Sponsor, the
Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers and the
Hong Kong Underwriters in their respective roles as such and with respect to the
transactions carried out at the request of and for the Company pursuant to their
respective appointments as such, are acting as principal and not the agent or fiduciary
of any of the Warrantors {except and solely, with respect to the Sole Sponsor, the Joint
Global Coordinators, the Joint Bookrunners, the Joint Lead Managers, for the limited
purposes of arranging payment on behalf of the Company of the Brokerage, Fees and
Levies, and with respect to the Hong Kong Underwriters, for the limited purposes of
procuring applications to purchase Hong Kong Offer Shares as referred to in Clause
4.1).

Each of the Warrantors further acknowledges and agrees that the Sole Sponsor, the
Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers and the
Hong Kong Underwriters are not advising the Warrantors or any other persons as to
any legal, tax, investment, accounting or regulatory matters in any jurisdiction (save for
the Sole Sponsor but only to such extent as required by the Listing Rules). Each of the
Warrantors shall consult with his/its own advisers (save for the Sole Sponsor only to
such extent as required by the Listing Rules) concerning such matters and shall be
responsible for making his/its own independent investigation and appraisal of the
transactions contemplated by this Agreement, and the Sole Sponsor, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong
Underwriters and their respective directors, officers and Affiliates shall have no
responsibility or liability to the Warrantors with respect thereto. Any review by the Sole
Sponsor, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead

~ Managers and the Hong Kong Underwriters of the Company, the transactions

contemplated by this Agreement or otherwise by the Gilobal Offering or the Proposed
Listing or any process or other matters relating thereto shall be performed solely for the
benefit of the Sole Sponser, the Joint Global Coordinators, the Joint Bookrunners, the
Joint Lead Managers and the Hong Kong Underwriters and shall not be on behalf of the
Warrantors.

Each of the Warrantors further acknowledges that the Sole Sponsor, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong
Underwriters and their respective Affillates may be engaged in a broad range of
transactions that involve interests that differ from those of the Warrantors.
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{9) Each of the Warrantors hereby waives and releases, to the fullest extent permitted by
law, any conflict of interest or any claims that such Warrantor may have against the
Sole Sponsor, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers and the Hong Kong Underwriters with respect to any breach or alleged
breach of any fiduciary, advisory or similar duty to such Warrantor in connection with
the transactions contemplated hereunder or otherwise by the Global Offering or the
Proposed Listing or any process or matters leading up to such transactions.

No claim shall be made against the Sole Sponsor, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters and the other Indemnified
Parties by any of the Warrantors to recover any damage, cost, charge or expense which any of the
Warrantors may incur or suffer by reason of or arising out of the carrying out of duties or
performance of obligations by the Sole Sponsor, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters or any of them pursuant
to this Agreement or otherwise in connection with the Hong Kong Public Offering Documents, the
Global Offering and any associated transactions. Notwithstanding anything contained in this
Agreement to the contrary, none of the Sole Sponsor, the Joint Global Goordinators, the Joint
Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters and the other Indemnified
Parties shall have any liability whatsoever to the Warrantors or any other person in respect of the
following matters (it being acknowledged by the parties hereto that the Warrantors are solely
responsible in this regard):

(a) any alleged insufficiency of the Offer Price or any dealing price of the Offer Shares; and

(b) any of the matters referred in Clause 12.1

and, each Indemnified Party shall be entitled pursuant to the indemnities in Clause 12 to recover
any Loses incurred or suffered or made as a result of or in connection with any of the foregoing
maiters.

Subject to the registration of the Prospectus and the Application Forms in accordance with Clause
2.1(c), the Company shall cause the Formal Notice to be published in such manner and on such
date as set out in Schedule 6.

The Application Lists shall, subject only as mentioned below, open at 11:45 a.m. on the Closing
Date and close at 12:00 noon on the same day. In the event of a tropical cyclone warning signal
number 8 or above or a “plack” rainstorm warning signal (in any such case, a “signal’) 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 not open or close on that day and shall open at 11:45 a.m. and close at 12:00 noon on
the next following 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.

UNDERWRITING OF THE HONG KONG OFFER SHARES
On and subject to the terms and conditions of this Agreement, the Company hereby agrees to
appoint the Hong Kong Underwriters, and relying on the Warranties and subject as hereinafter

mentioned, the Hong Kong Underwriters agree to act as agents of the Company solely for the
purposes of procuring subscribers for, or failing which, the Hong Kong Underwriters shall
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subscribe for the Hong Kong Offer Shares severally (and not jointly nor jointly and severally} as
specified in Schedule 2 at the final Offer Price (together with amounts on account of the
Brokerage, Fees and Levies) for which duly completed Application Forms submitted pursuant
to and/or otherwise in accordance with the requirements set forth therein and in “How to Apply
for Hong Kong Offer Shares” in the Prospectus have not been received or which are rejected
by the Joint Global Coordinators (for themselves and on behalf of the Hong Kong Underwriters
and the Company) as referred to in Clause 4.5 in accordance with the terms and conditions set
forth in the Hong Kong Public Offering Documents (other than as to the deadline for making the
application) and shall pay or procure to be paid the full amount payable on application. Subject
to the requirements of the Listing Rules and the relevant laws in Hong Kong, the Hong Kong
Underwriters may, in their absolute discretion, appoint any other persons to be sub-agent(s) on
behalf of the Company for the purpose of arranging for the offering of the Hong Kong Offer
Shares for subscription by members of the public in Hong Kong with such authorities and rights
as the Hong Kong Underwriters have pursuant to their appointment under this Clause 4.1,
provided that each Hong Kong Underwriter shall continue to be bound by the terms of this
Agreement and shall procure the compliance by any such sub-agent(s) with all relevant law,
obligations and provisions of this Agreement to which such Hong Kong Underwriter(s) is subject.

The Company hereby approves, confirms and ratifies the appointment, whether before or after
the date hereof, by the Hong Kong Underwriters of any sub-agent(s) and the Company hereby
approves, confirms and ratifies all such actions made on behalf of the Company as may have
been lawfully and properly taken by the Hong Kong Underwriters and/or any such sub-agent(s),
provided that such appointment and actions are made in accordance with the relevant terms
and conditions of this Agreement.

The Company agrees with the Hong Kong Underwriters that all the Complying Applications shall
be accepted (unless rejected by the Joint Global Coordinators (for themselves and on behalf of
the Hong Kong Underwriters and the Company) pursuant to Clause 4.5) before calling upon the
Hong Kong Underwriters or any of them to perform the obligations imposed on them by Clause
4.1,

Following the closing of the Application Lists, the Company shall cause the Receiving Bank, the
Sole Sponsor and the Hong Kong Share Registrar and/or HK elPO White Form Service Provider
to calculate and notify the Joint Global Coordinators the number of the Hong Kong Offer Shares
for which electronic application instructions to HKSCC (which have been duly submitted and are
otherwise in accordance with the terms and conditions of the Hong Kong Public Offering
Documents and the debit from such person’s Designated Bank Account (as defined in the
General Rules of CCASS) to effect such instructions has been accepted by the relevant bank
when first requested or, if practicable in the circumstances and requested by the Joint Global
Coordinators (for themselves and on behalf of the Hong Kong Underwriters)} or through HK
elPO White Form Service have been received (the “Complying Applications”), and shall
procure that the applications shall be processed. The calculation should be completed as soon
as practicable after the closing of the Application Lists and in any event not later than the
Business Day immediately following the Closing Date.

The Joint Global Coordinators (for themselves and on behalf of the Hong Kong Underwriters)
shall be entitled to exercise (and on behalf of the Company fo authorise the Receiving Bank to
exercise) sole and exclusive discretion on the part of the Company to determine the manner
and the basis of allocation of the Hong Kong Offer Shares, and, subject to the terms and
conditions of the Hong Kong Public Offering Documents and this Agreement, to reject or accept

19



4.6

4.7

in whole or in part any application under the Hong Kong Public Offering which, in its absolute
opinion, fails to comply with the terms and conditions of application as set forth under “How to
Apply for Hong Kong Offer Shares” in the Prospectus and, where the number of the Hong Kong
Offer Shares being applied for exceeds the total number of the Hong Kong Offer Shares, the
Joint Global Coordinators (for themselves and on behalif of the Hong Kong Underwriters) shall
have the sole and exclusive discretion to determine the manner and the basis of allocation of
the Hong Kong Offer Shares.

In the event that, after taking into account all the Complying Applications, the Hong Kong Public
Offering is under-subscribed so that the Hong Kong Underwriters are obliged to take up the
Unsubscribed Hong Kong Offer Shares pursuant to Clause 4.1:

{a) the Company shall, as soon as practicable after the closing of the Application Lists (and
in any event not later than 5:00 p.m. on the Business Day immediately following the
Closing Date) {or such other time and date as may be agreed by the Company and the
Joint Global Coordinators (for themselves and on behalf of the Hong Kong
Underwriters)), notify or procure the Receiving Bank to notify the Joint Global
Coordinators (for themselves and on behalf of the Hong Kong Underwriters) of the
number of the Hong Kong Offer Shares for which Complying Applications have been
received;

{b) the Joint Global Coordinators (for themselves and on behalf of the Hong Kong
Underwriters) may (but shall not be obliged to), in its absolute discretion, reallocate all
or any of the Unsubscribed Hong Kong Offer Shares to the international Offering on the
condition that such reallocated Shares will be subscribed for under the International
Offering by notifying the Company and the other Hong Kong Underwriters in writing not
later than 10:00 a.m. on the next Business Day (the “Reallecation Date™) on which
notice from the Company or the Receiving Bank under Clause 4.6(a) is received; and

(c) subject to any reallocation referred to in Clause 4.6(b}, the Joint Global Coordinators
shall notify each of the Hong Kong Underwriters of the number of Shares falling to be
taken by that Hong Kong Underwriter no later than 10:00 a.m. on the Reallocation Date.

In the event that the Joint Global Coordinators have not exercised its discretion under Clause
4.8(b) to reallocate all the Unsubscribed Hong Kong Offer Shares to the International Offering,
the Hong Kong Underwriters shall by no later than 12:00 noon on the Business Day immediately
after the date on which notice under Clause 4.6(a} is received:

(a) deliver to the Recelving Bank duly completed applications for the number of the
Unsubscribed Hong Kong Offer Shares required to be taken up by it pursuant to Clause
4.1 and specifying the names and addresses of the applicants and the number of the
Unsubscribed Hong Kong Offer Shares to be allocated to each such applicant, and if
any Hong Kong Underwriter shall fall to do so, the Company may treat this Agreement
as an application by such Hong.Kong Underwriter, which fails to deliver a duly
completed application as aforesaid, for the number of the Unsubscribed Hong Kong
Offer Shares required to be taken up by it hereunder (up to the maximum number of
Shares it has agreed to take up hereunder) on the terms (other than as to time of
payment) of the Hong Kong Public Offering Documents and may accept such
application; and

20



4.8

4.9

() pay, or procure to be paid, to the Nominee for value on the same date the aggregate
application money for such number of the Unsubscribed Hong Kong Offer Shares as
described in Clause 4.7(a) (together with amounts of the Brokerage, Fees and Levies),
and subject to the Global Offering having become unconditional and receipt of
application money not later than 12:00 noon on the Despatch Date, the Company shall
(i) duly allot and Issue such number of new Shares to be subscribed to such applicants
in accordance with such applications; (i) procure the relevant new Shares to be
registered in the name of the relevant applicant or as it may direct and (iii) deliver to
each of the Hong Kong Underwriters or as each of them may direct in writing valid Share
cerificates in the names of such applicants or as they may direct in writing. Following
payment as aforesaid, all obligations and liabilities of the Hong Kong Underwriters
under Clause 4.1 shall cease.

The obligations imposed on the Hong Kong Underwriters under Clause 4.1 to subscribe or
procure subscribers for the Hong Kong Offer Shares shall be several (and not joint and several)
on the basis that each Hong Kong Underwriter shall subscribe, or procure subscription, for the
number of the Hong Kong Offer Shares in respect of the percentages and up to the maximum
number of Shares set forth in Schedule 2. None of the Hong Kong Underwriters will be
responsible or liable to the Warrantors or any of them for any failure on the part of any of the
other Hong Kong Underwriters to perform their respective obligations under this Clause 4 and/or
for any breach of the provisions in this Agreement by any other Hong Kong Underwriters.
Notwithstanding the foregoing, each of the Hong Kong Underwriters shall be entitied to enforce
any or all of its rights under this Agreement either alone or jointly with the other Hong Kong
Underwriters.

Stabilisation

(a) Stabilising Manager and stabilising actions: The Company acknowledges that the
Stabilising Manager, to the exclusion of all others, is expected to act as Stabilising
Manager in connection with the Global Offering and may (but with no obligation and not
as agent for the Company) make purchases, over-allocate or effect transactions in the
market or otherwise take such other stabilising action(s) with a view to stabilising or
supporting the market price of the Shares at levels higher than those which might
otherwise prevail in the open market, and/or undertake other stabilising action within
the meaning given in the Securities and Futures (Price Stabilizing) Rules. Such
stabilisation if commenced may be discontinued at any time at the discretion of the
Stabilising Manager. The Stabifising Manager, may, in its sole and absolute discretion,
appoint any person to be its agent for the purposes of taking any stabilisation actions.
Any such agent shall have the rights and authorities conferred upon the Stabilising
Manager pursuant to this Clause. Any stabilisation actions taken by the Stabilising
Manager or any person acting for it as stabilising manager shall be conducted in
compliance with the Securities and Futures (Price Stabilizing) Rules under the SFO and
all other applicable Laws. Each of the Controliing Shareholders undertakes to the Hong
Kong Underwriters, and each of the Hong Kong Underwriters (other than the Stabilising
Manager) undertakes to the Stabilising Manager, that it will not take or cause or
authorise any person other than the Stabilising Manager (and or its agent(s)) to take,
and shall cause its Affiliates and/or agents not to take, directly or indirectly, any
stabilisation action or any action which is designated to or which constitutes or which
might be expected to cause or result in the stabilisation or maintenance of the price of
any security of the Company.
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Stabilising losses and profits: All liabilities, expenses and losses arising from
stabilisation activities and transactions effected by the Stabilising Manager or any
person acting for it as stabilising manager shalf be for its respective accounts. All profits
or gains arising from stabilising activities and transactions effected by the Stabilising
Manager or any person acting for it as stabilising manager shall be for the account itself.

No stabilisation by the Company and the Controlling Shareholders: Each of the
Warrantors undertakes to each of the Sole Sponsor, the Joint Global Coordinators, the
Joint Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters that they
will not, and will cause its Affiliates or any of its or its Affiliates' respective directors,
officers, employees, or any person acting on its or on behalf of any of the foregoing
persons (other than the Stabilising Manager or any person acting for it) not to:

{i) take or facilitate, directly or indirectly, any action which is designed to or which
constitutes or which might reasonably be expected to cause or result in
stabilisation or manipulation of the price of any security of the Company or
facilitate the sale or resale of any security of the Company or otherwise in
violation of applicable Laws;

(i) take, directly or indirectly, any action which would constitute a violation of the
market misconduct provisions of Parts X|il and X1V of the SFO; or

(iii) take or omit to take, directly or indirectly, any action which may result in the
loss by the Stabilising Manager or any person acting for it as stabilising
manager of the ability to rely on any stabilisation safe harbour provided by the
Securities and Futures {Price Stabilizing) Rules under the SFO or otherwise,

provided that the granting or exercising of the Over-allotment Option under the
International Underwriting Agreement shall not constitute a breach of this Clause 4.9(c).

UNDERTAKINGS BY THE COMPANY TO THE HONG KONG UNDERWRITERS AND THE
SOLE SPONSOR

The Company hereby irrevocably and unconditionally undertakes with each of the Hong Kong
Underwriters that, and each of the other Warrantors undertakes with each of the Hong Kong
Underwriters to procure that:

(a)

in accordance with the terms of this Agreement and subject to the Conditions, the
Company will issue the Prospectus on the Prospectus Date;

the Company shall, prior to the Prospectus Date, appoint the Recsiving Bank to act as
receiving bank in connection with the Hong Kong Public Offering, and the Nominee in
connection with the receiving and holding of application money received from applicants
for the Hong Kong Offer Shares and from the Hong Kong Underwriters, as the case
may be, and any interest accruing thereon, in both cases on and subject to the terms
and conditions of the Receiving Bank Agreement; and

the Company shall, prior to the Prospectus Date, appoint the Hong Kong Share
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8.1

6.2

Registrar to provide services in connection with the processing of applications for Hong
Kong Offer Shares on and subject to the terms and conditions of the Hong Kong Share
Registrar Agreement.

Except for the Hong Kong Public Offering Documents or except as otherwise provided pursuant
to the provisions of this Agreement, the Company undertakes, and each of the other Warrantors
shall procure the Company, without the prior written approval of the Sole Sponsor and the Joint
Global Coordinators (for themselves and on behalf of the Hong Kong Underwriters), not to issue,
publish, distribute or otherwise make available any document (including any prospectus),
material or information in connection with the Hong Kong Public Offering.

ALLOTMENT AND PAYMENT RELATING TO THE HONG KONG PUBLIC OFFERING

Immediately after the closing of the Application Lists, the Company shall procure that the
Receiving Bank shall deliver to, or make available for collection by, the Hong Kong Share
Registrar the Application Forms for the Hong Kong Offer Shares which have been accepted as
provided above and upon receipt of the same by the Hong Kong Share Registrar:

(a) the Company shall duly allot and issue, and shall procure the Directors to pass the
necessary resolutions to authorise the allotment and issue of, the Hong Kong Offer
Shares in accordance with the Hong Kong Public Offering Documents to successful
applicants under the Hong Kong Public Offering and on terms that such Shares shall
rank pari passu in all respects with all Shares issued and to be issued, including the
right to rank in full for all distributions declared, paid or made by the Company after the
Prospectus Date;

{b) the Company shall procure that the names of the successful applicants (or, where
appropriate, HKSCC Nominees Limited) be entered in the register of members of the
Company accordingly (without payment of any registration fee); and

(c) the Company shall procure that share certificates in respect thereof (in form and
substance complying with the Listing Rules and in such number and denominations as
directed by the Joint Global Coordinators and which are to become valid documents of
title unconditionally after 8:00 a.m. on the Listing Date subject to the Global Offering
becoming unconditional and this Agreement and the International Underwriting
Agresment not having been terminated in accordance with their respective terms) shall
be issued and despatched or made available for collection (where applicable) as
mentioned in the Hong Kong Public Offering Documents by the Hong Kong Share
Registrar pursuant to the Hong Kong Share Registrar Agreement and the Receiving
Bank Agreement.

Upon compliance by the Company of its obligations under Clause 6.1 and after the Global
Offering has become unconditional, the application money received from the Hong Kong Public
Offering (together with any accrued interest) and held by the Nominee shall, in accordance with
the provisions of the Receiving Bank Agreement and subject to Clauses 6.3, 6.4 and 6.5, be
paid over to the Company in Hong Kong dollars on the Listing Date {subject to and in
accordance with the provisions of the Receiving Bank Agreement and this Agreement) upon the
Nominee receiving written confirmation from the Joint Global Coordinators that the Conditions
have been fulfilled or waived and share certificates have been despatched to successful
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6.3

6.4

6.5

applicants of the Hong Kong Offer Shares (or to HKSCC Nominees Limited, as the case may
be). The Joint Global Coordinators (for themselves and on behalf of the Hong Kong
Underwriters) are hereby irrevocably and unconditionally authorised by the Company (but are
not obliged) to direct the Nominee (prior fo payment of application monies to the Company),
subject to the provisions of the Receiving Bank Agreement, to deduct from the application
monies (part or all of) so payable to the Company and pay to the Joint Global Coordinators
(where a person other than the Joint Global Coordinators is entitled to any amount so paid, such
amount will be received by the Joint Global Coordinators as agents on behaif of such person)
or to the respective persons entitled thereto all of the following amounts payable by the
Company, PROVIDED THAT (i) invoices in respect of such amount shall be provided to the
Company at least two (2) Business Days prior to the Listing Date; and (i) with the Company’s
prior consent in writing to invoiced amounts:

(a) the aggregate Brokerage, Levies and Fees payable by (i) the Company; and/or (ii) the
successful applicants to the Stock Exchange in respect of such number of Hong Kong
Offer Shares as may fall to be allotted and issued by the Company pursuant to the Hong
Kong Public Offering, which will be paid by the Joint Global Coordinators on behalf of
the Company or for themselves and on behalf of the Hong Kong Underwriters, as the

case may be;
{b} the underwriting commission and the fees payable under Clause 8.1; and
{c) the whole or such portion of the fees, costs and expenses payable under Clauses 8.2,

8.3, 8.4 and 8.5 to be applied towards payment to the persons entitled thereto.

To the extent that the amounts deducted by the Nominee under Clause 6.2 are insufficient to
cover, or the Nominee does not or will not deduct in accordance with Clause 6.2, the Company
shall, and the other Warrantors shall procure the Company to, pay or cause to be paid in full,
the shortfall or the amounts not so deducted, as applicable, as soon as practicabie after the
Listing Date and forthwith upon demand by the Joint Global Coordinators (for themselves or on
behalf of the Hong Kong Underwriters, as applicable) to the relevant party entitled to such
amount.

The Company shall procure that, in accordance with the terms of the Receiving Bank Agreement,
the Nominee shall pay the relevant Brokerage, Fees and Levies in respect of such number of
Hong Kong Offer Shares as may fall to be allotted and issued by the Company pursuant to the
Hong Kong Public Offering, such amounts to be paid out of the application money received from
the Hong Kong Public Offering and held by the Nominee and the Joint Global Coordinators
being authorised to direct the Nominee to make such deduction.

The Company shall procure that, in accordance with the terms of the Receiving Bank Agreement
and the Hong Kong Share Registrar Agreement, the Nominee shall pay, and the Hong Kong
Share Registrar shall arrange for the distribution of cheques or the despatch of HK elPO White
Form e-Auto Refund payment instructions representing such payment, fo applicants under the
Hong Kong Public Offering who are entitled to receive any refund of application money therefor
in accordance with the Hong Kong Public Offering Documents.

If the Conditions are not fulfilled or waived pursuant to Clause 2.3, and without prejudice to

Clause 13.2, the Joint Global Coordinators shall arrange for the repayment to all applicants and
(if applicable) the Hong Kong Underwriters of all application money paid by them WITHOUT
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6.6

7.1

7.2

INTEREST. Any interest accrued on the application money received under the Hong Kong
Public Offering shail be applied (subject to the provisions of the Receiving Bank Agreement) in
payment of amounts due under Clauses 8.2, 8.3, 8.4 and 8.5 and any balance (if any) shall
belong and be paid to the Company.

For the avoidance of doubt, none of the Sole Sponsor, the Joint Global Coordinators, the Joint
Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters shall have any liability
under this Clause 8 or otherwise for any default by the Nominee or any other application or
otherwise of funds.

CLAWBACK ARRANGEMENT, REALLOCATION AND ALLOCATION

Allocation

(a) The Warrantors acknowledge and agree that, for allocation purposes only, the Hong
Kong Offer Shares initially being offered for subscription under the Hong Kong Public
Offering (after taking into account any reallocation in the number of Offer Shares
allocated between the Hong Kong Public Offering and the International Offering) will be
divided equally into two pools (subject to adjustment of odd lot size): pool A and pool B.
Pool A will comprise 20,000,000 Hong Kong Offer Shares and pool B will comprise
20,000,000 Hong Kong Offer Shares initially, both of which are available on an equitable
basis to successful applicants. All valid applications that have been received for the
Hong Kong Offer Shares with a total amount (excluding Brokerage, Fees and Levies)
of HK$5 million or below will fall into pool A and all valid applications that have been
received for the Hong Kong Offer Shares with a total amount (excluding Brokerage,
Fees and Levies) of over HK$5 million and up to the total value of pool B will fall into
pool B.

(b) The Warrantors further acknowledge and agree that applications in pool A and pool B
may receive different allocation ratios. If the Hong Kong Offer Shares in one pool (but
not both pools) are undersubscribed, the surplus Hong Kong Offer Shares will be
transferred to the other pool to satisfy demand in that other pool and be allocated
accordingly. Applicants can only receive an allocation of the Hong Kong Offer Shares
from either pool A or pool B but not from both pools and can enly apply for Hong Kong
Offer Shares from either pool A or pool B but not from both pools. Multiple or suspected
multiple applications within either pool or between pools will be rejected. No application
will be accepted from applicants for more than 20,000,000 Hong Kong Offer Shares
(being 50% of the initial number of Hong Kong Offer Shares).

Reallocation

The Joint Global Coordinators shall apply a clawback mechanism following the closing of
Application Lists on the following basis, assuming that the Over-allotment Option is not

exercised:
(a)  where the International Offer Shares are fully subscribed or oversubscribed:

(0 if the Hong Kong Offer Shares are undersubscribed, the Joint Global
Coordinators have the authority to reallocate all or any unsubscribed Hong Kong
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(if

(i)

Offer Shares from the Hong Kong Public Offering to the international Offering in
such proportions as the Joint Global Coordinators deem appropriate;

if the Hong Kong Offer Shares are fully subscribed or over-subscribed and the
number of Offer Shares validly applied for under the Hong Kong Public Offering
represents less than 15 times of the number of the Hong Kong Offer Shares
initially available for subscription under the Hong Kong Public Offering, then up
to 40,000,000 Offer Shares may be reallocated to the Hong Kong Public Offering
from the International Offering, so that the tofal number of the Offer Shares
available under the Hong Kong Public Offering will be increased to 80,000,000
Offer Shares, representing 20% of the number of the Offer Shares initially
available under the Global Offering; and

if the number of Offer Shares validly applied for under the Hong Kong Public
Offering represents (A) 15 times or more but less than 50 times; (B) 50 times or
more but less than 100 times; and (C) 100 times or more, of the number of the
Offer Shares initially available under the Hong Kong Public Offering, then Offer
Shares will be reallocated to the Hong Kong Public Offering from the
International Offering so that the total number of the Offer Shares available
under the Hong Kong Public Offering will be increased to 120,000,000 Offer
Shares (in the case of (A)); 160,000,000 Offer Shares (in the case of (B)); and
200,000,000 Offer Shares (in the case of (C)), representing 30%, 40% and 50%
of the number of the Offer Shares initially available under the Global Offering,
respectively.

(b}  where the International Offer Shares are undersubscribed:

(1)

if the Hong Kong Offer Shares are undersubscribed, the Global Offering will not
proceed unless the Underwriters would subscribe or procure subscriber(s) for
their respective applicable proportions of the Offer Shares being offered which
are not taken up under the Global Offering on the terms and conditions of this
prospectus and the Underwriting Agreements; and

if the Hong Kong Offer Shares are fully subscribed or oversubscribed
(irrespective of the extent of over-subscription}), then up to 40,000,000 Offer
Shares may be realiocated to the Hong Kong Public Offeting from the
International Offering, so that the total number of the Offer Shares available
under the Hong Kong Public Offering will be increased to 80,000,000 Offer
Shares, representing 20% of the number of the Offer Shares initially available
under the Global Offering.

In all cases, based on the additional Offer Shares reallocated to the Hong Kong Public Offering,
the number of Offer Shares allocated to the International Offering will be correspondingly
reduced, in such manner as the Joint Global Coordinators deem appropriate.

In addition, the Offer Shares to be offered in the Hong Kong Public Offering and the International
Offering may in certain circumstances be reallocated between these offerings at the discretion
of the Joint Global Coordinators. In the event of reallocation of Offer Shares from the
international Offering to the Hong Kong Public Offering in the circumstances described in
Clause 7.2(a)(ii) or (b)(it) above, the final Offer Price shall be fixed at HK§0.325 per Offer Share,
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7.3

7.4

8.1

8.2

8.3

the low-end of the Offer Price range stated in the Prospectus in accordance with Guidance
Letter HKEX-GL91-18 issued by the Stock Exchange. The maximum total number of Oifer
Shares that may be allocated to the Hong Kong Public Offering shall be not more than
80,000,000 Offer Shares, representing double of the initial allocation to the Hong Kong Public
Offering.

In all cases of reallocation of Offer Shares from the International Offering to the Hong Kong
Public Offering, the additional Hong Kong Offer Shares will be reallocated to pool A and pool B
in the Hong Kong Public Offering in such manner as the Joint Global Coordinators deem

appropriate.

If neither the Hong Kong Public Offering nor the International Offering is fully subscribed, the
Global Offering will not proceed unless the Underwriters would subscribe or procure subscribers
for respective applicable proportions of the Offer Shares being offered which are not taken up
under the Global Offering on the terms and. conditions of the Hong Kong Public Offering
Documents and the Underwriting Agreements.

COMMISSION, FEES AND EXPENSES

In consideration of the agreement of each of the Hong Kong Underwriters to underwrite the
Hong Kong Public Offering under this Agreement {whether or not any obligation or liability of
the Hong Kong Underwriters shall have arisen or may arise), the Company shall pay or cause
to be paid an underwriting commission, in Hong Kong dollars, to the Joint Global Coordinators
(for themselves and on behalf of the Hong Kong Underwriters) (by way of deduction as provided
in Clause 6.2) at the rate of 6.5% of the aggregate Offer Price in respect of all of the Hong Kong
Offer Shares which are underwritten by the Hong Kong Underwriters PROVIDED THAT the
Company shall pay the International Underwriters, instead of the Hong Kong Underwriters,
underwriting commission regarding any Offer Shares which are reailocated from the
International Offering to the Hong Kong Public Offering or reallocated from the Hong Kong
Public Offering to the International Offering at the rate of applicable to the International Offering.
in addition, the Company may, at its sole discretion, elect to pay to the Hong Kong Underwriters
for their respective accounts a discretionary incertive fee up to 1.5% of the aggregate Offer
Price for each Hong Kong Offer Share {excluding any International Offer Shares reallocated to
the Hong Kong Public Offering and any Hong Kong Offer Shares reallocated to the International
Offering, in each case pursuant to Clauses 7.1 and 7.2, respectively) (the “Incentive Fee”). The
amount and allocation of the Incentive Fee, if the Company so elects to pay to the Hong Kong
Underwriters, shall be determined and communicated by the Company to the Joint Global
Coordinators within 30 days after the Listing Date.

The Company shall not be concerned as to how and when the Joint Global Coordinators
distribute such commission among the Hong Kong Underwriter(s).

The Company shall further pay to the Joint Global Coordinators (for themselves and on behalf
of the Hong Kong Underwriters) all costs, fees and expenses and such other out-of-pocket
expenses reasonably incurred by the Joint Global Coordinators and Hong Kong Underwriters
under this Agreement or in connection with the Hong Kong Public Offering.

The Company shall be solely responsible for all reasonable costs, fees and expenses arising from,

in connection with or incidental to the Global Offering and this Agreement, which shall include but
are not limited to the following:
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all capital duty (if any), premium duty (if any), tax, duty, levy and other fees, charges and
expenses payable, whether pursuant to any Law or otherwise in respect of the creation,
allotment and issue of the Offer Shares, the Global Offering, the execution and delivery of,
and the performance of any of the provisions under, this Agreement and the International
Underwriting Agreement (including but not limited to the Trading Fee and SFC
Transaction Levy and FRC Transaction Levy imposed on both the Company and the
subscribers of the Hong Kong Offer Shares);

fass, dishursements and expenses of the Sole Sponsor;
fees, disbursements and expenses of the Reporting Accountant;
fees, disbursements and expenses of the Receiving Bank and the Nominee,

fees, disbursements and expenses of the Hong Kong Share Registrar, oversea share
registrar and HK elPO White Form Service Provider;

fees, disbursements and expenses of all legal advisers including but not limited to all legal
advisers to the Company and all legal advisers to the Sole Sponsor and Underwriters;

fees, disbursements and expenses of the public relations consultants;

fees, disbursements and expenses of the translators and financial printer,

fees, disbursements and expenses of Independent Technical Consultant, Industry
Consultant, Internal Control Consultant and Property Valuer (as such persons are
named in the Praspectus);

fees, disbursements and expenses of other experts, agents and advisers of the Company;

fees, disbursements and expenses of the roadshow coordinator, if any, and those incurred
by or on behalf of the Company relating to the roadshow as agreed by the Company;

costs and expenses relating to roadshow (including without limited venues, travel and
accommodation expenses) provided that proof of such costs and expenses shall be
provided to the Company;

fees and expenses of conducting the syndicated analysts’ briefing;

fees, dishursements and expenses relating to the application for listing of the Shares on
the Stock Exchange;

fees, disbursements and expenses relating to the maintenance of a listing on the Stock
Exchange;

fees, disbursements and expenses relating fo the filing or registration of the Hong Kong
Public Offering Documents;

any amendments and supplements thereto with any relevant authority, including the
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8.4

Registrar of Companies in Hong Kong (if any);

" costs and expenses relating to the launching of the Global Offering, such as the publication
of the Formal Notice;

(s) printing and advertising costs relating to the Proposed Listing and the Gilobal Offering;

{t) costs of preparing, producing, printing, delivery and distribution (including transportation,
packaging and insurance) of closing documents (including compilations thereof) in
connection with the offering, purchase, sale and delivery of the Offer Shares, including
documents of title to the Offer Shares and refund cheques;

{u) costs and expenses relating to the despatch, distribution and registration of the Hong Kong
Public Offering Documents and ali amendments and supplements thereto;

(v) CCASS transaction fees payable in connection with the Global Offering or incidental to the
performance of the obligations of the Company pursuant to this Agreement which are not
otherwise specifically provided for in this Clause 8.3 pursuant to any other agreements
between the Company and the Sole Sponsor,

(w) fees, disbursements and expenses relating to background searches, company searches,
litigation and legal proceeding searches, bankruptcy and insolvency searches and
directorship searches in connection with the Company;

(x) all other fees, disbursements, expenses, of all professional parties involved which have
been incurred in connection with services rendered at the request or with the approval of
the Company;

{v) all fees, costs, charges, other expenses and disbursements in connection with the Listing

and the Global Offering; and
(2) all processing charges and related expenses payable to HKSCC

and the other Warrantors shall procure the Company to, pay or cause to be paid, all such fees,
costs, charges and expenses and Taxation other than taxes imposed in respect of profit or net
income by a taxing jurisdiction wherein the Sole Sponsor, the Joint Global Coordinators, the
Joint Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters are incorporated,
a resident for tax purpose or has a fixed place of business and arising out of any commission
or fees received by such parties pursuant to this Agreement, If any fees, costs, charges and
expenses under this Clause 8.3 are paid or to be paid by any of the Sole Sponsor, the Joint
Global Coordinators, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong
Underwriters for and on behalf of the Company, the Company shall reimburse such party on an
after-tax basis.

Without prejudice to Clauses 2.4 and 13.2, if this Agreement is terminated or does not become
unconditional or, for any other reason, the Hong Kong Public Offering is not completed, the
Company shall not be liable to pay any underwriting commission under Clause 8.1, but the
Company shall remain liable, and the other Warrantors shall procure the Company, to pay or
relmburse to the Joint Global Coordinators (for themselves or as trustee on behalf of the other
parties involved in the Global Offering) all fees, costs, charges and expenses referred fo in the
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8.5

8.6

8.1

8.2

9.3

foregoing provisions in this Clause 8.

All commissions, fees, costs, charges and expenses referred to in this Clause 8 shall, if not so
deducted pursuant to Clause 6.2, be payable by the Company within three (3) days of the first
written request by the Joint Global Coordinators.

Where any expenses, costs and fees are provided hereunder and also under the International
Underwriting Agreement, the Company shall be liable for payment of such expenses, costs and
fees to the extent such expenses, costs and fees shall have been paid or seitled by the
Company under either this Agreement or under the International Underwriting Agreement but
not both. )

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

The Warrantors hereby jointly and severally represent, warrant and undertake with respect to
the Warranties to the Sole Sponsor, the Joint Global Coordinators, the Joint Bookrunners and
the Joint Lead Managers and the Hong Kong Underwriters that each of the Warranties is true,
accurate and not misleading as at the date of this Agreement and accept that the Sole Sponsor,
the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers and each of the
Hong Kong Underwriters are entering into this Agreement in reliance upon each Warranty.

Each Warranty shall be construed separately and shall not be limited or restricted by reference
to or inference from the terms of any other of the Warranties or any other term of this Agreement.

The Warranties are given on and as at the date of this Agreement with respect to the facts and
circumstances subsisting at the date of this Agreement and will be deemed to be repeated:

{a) on the date on which the Prospectus and Application Forms are registered by the
Registrar of Companies in Hong Kong as required by section 342C of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance;

b) on the Prospectus Date;

{c) on the Price Determination Date;

{d) on the Closing Date;

{e) immediately prior to: (i} the delivery by the Joint Global Coordinators and/or the Hong
Kong Underwriters of the duly completed Application Forms; and (i) payment by the Joint
Global Coordinators and/or the Hong Kong Undenwriters for the Hong Kong Cffer Shares
to be taken up pursuant to the terms contained herein;

) on the date of the announcement of basis of allotment of the Hong Kong Offer Shares;

(9) immediately before 8:00 a.m. on the Listing Date,

(h) immediately prior to the commencement of dealings in the Offer Shares on the Stock
Exchange; and

(i) on the date on which the Over-allotment Option is exercised by the Joint Global
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8.4

9.5

Coordinators,

in each case with respect to the facts and circumstances then subsisting, provided, however,
that all of the Warranties shall remain true, accurate and not misleading as at each of the dates
or times specified above, without taking into consideration in each case any amendment or
supplement to the Hong Kong Public Offering Documents made or delivered as provided herein
subsequent to the date of the registration of the Prospectus and the Application Forms, or any
approval by the Sole Sponsor, or any delivery to the investors, of any such amendment of
supplement and shall not be (or be deemed) updated or amended by such amendment or
supplement or by any such approval or delivery. For the avoidance of doubt, ncthing in this
Clause 9.3 shall affect the on-going nature of the Warranties.

Each of the Warrantors undertakes to give notice to the Sole Sponsor, the Joint Global
Coordinators {for themselves and on behalf of all Hong Kong Underwriters), the Joint Bookrunners
and the Joint Lead Managers as soon as reasonably practicable of any matter or event coming
to hisfits or any of its directors’ (if appropriate) attention on or prior to the latest of the dates on
which the Warranties are deemed to be given pursuant to this Clause 9.3, which shows any of the
Warranties to be or to have been untrue, inaccurate or misleading or deceptive or breached in any
respect.

If at any time, by reference to the facts and circumstances then subsisting, on or prior to the
latest of the dates on which the Warranties are deemed to be repeated pursuant to Clause 9.3,
any matter or event comes fo the attention of any of the Warrantors (A) as a result of which any
of the Warranties if repeated immediately after the occurrence of such manner or event, would
be untrue, inaccurate or misleading or deceptive or breached or which would or might render
untrue or misleading or deceptive any statement, whether of fact or opinion, contained in the
Hong Kong Public Offering Documents if the same were issued immediately after the
occurrence of such matter or event, or (B) would or might result in the omission of any fact which
is material for disclosure or required by applicable Laws to be disclosed in any of the Hong Kong
Public Offering Documents (assuming that the relevant documents were to be issued
immediately after occurrence of such matter or event), the Warrantors (as the case may be)
shall forthwith notify the Sole Sponsor and the Joint Global Coordinators who shall forthwith
notify the Hong Kong Underwriters of the same and, but without prejudice to any other rights of
any party, the Warrantors, the Sole Sponsor and the Joint Global Coordinators (for themselves
and on behalf of the Hong Kong Underwriters) shall forthwith consult with a view to agreeing, if
any of the Hong Kong Public Offering Documents has already been issued, published,
distributed or made publicly available, the contents and the necessity of any announcement or
circular or document, if 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 without the prior
written consent (which consent shall not be unreasonably withheld or delayed) of the Sole
Sponsor and the Joint Global Coordinators (for themselves and on behalf of the Hong Kong
Underwriters) except as required by the applicable Laws.

If any matter or event referred to in this Clause 9.4 shalil have occurred, nothing herein shall
prejudice any rights that the Joint Global Coordinators or any of the Hong Kong Underwriters
may have in connection with the occurrence of such matter or event, including without limitation

its rights under Clause 13.

The Warranties shall remain in full force and effect notwithstanding completion of the Global
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9.6

9.7

10.

10.1

Offering and all the matters and arrangements referred to in or contemplated by this Agreement.

Each of the Warrantors will not, and will procure that none of the members of Group will;

(a)

do or omit to do anything which would cause and/or is likely to cause any of the
representations, undertakings or warranties given pursuant to this Clause 9 to be untrue
at any time immediately prior to the commencement of dealings in the Shares on the
Stock Exchange (assuming such representations or warranties to be repeated at the
relevant time with reference to the facts and circumstances then subsisting);

at any time immediately prior to the commencement of dealings in the Shares on the
Stock Exchange enter into any contract or commitment of any unusual or onerous
nature, whether or not that contract or commitment, if entered into prior to the date
hereof, wouid constitute a material contract or a material commitment for the purpose
of the Prospectus; or

do or omit to do anything or permit to occur any event which would or could materially
and adversely affect the Global Offering.

For the purpose of this Clause 9:

(a)

(b)

(c)

a reference in this Clause 9 or in Schedule 5 to a Warrantor's knowledge, information,
belief or awareness or any similar expression shall be deemed to include an additional
statemnent that it has been made after due, diligent, proper and careful enquiry of all
Warrantors. Notwithstanding that any of the Sole Sponsor, the Joint Giobal
Coordinators, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong
Underwriters have knowledge or have conducted investigation or enquiry with respect
to the information given under the relevant Warranty, the rights of the Sole Sponsor,
the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers and the
Hong Kong Underwriters under this Clause 8 shall not be prejudiced by such knowledge,
investigation and/or enquiry,

the obligations of the Warrantors under this Agreement shall be binding on his/its
personal representatives (if applicable) or its successors in title; and

if an amendment or supplement to the Hong Kong Public Offering Documents or any of
them is published after the date hereof, Warranties relating to any such documents
given pursuant to this Clause 9 shall be deemed to be repeated on the date of
publication of such amendment or supplement, and when so repeated, Warranties
relating to such documents shall be read and construed subject to the provisions of this
Agreement as if the references therein to such documents means such documents
when read together with such amendment or supplement.

FURTHER UNDERTAKINGS BY THE WARRANTORS

The Company hereby undertakes irrevocably and unconditionally with the Sole Sponsor, the
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Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers (for themselves and
on behalf of the Hong Kong Underwriters) that it, and each of the other Warrantors hereby jointly
and severally undertakes irrevocably and unconditionally with the Sole Sponsor, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers (for themselves and on behalf of
the Hong Kong Underwriters) that it shall procure that the Company:

(a)

(d)

except for the Hong Kong Public Offering Documents or except as otherwise provided
pursuant to the provisions of this Agreement or to be provided in the International
Underwriting Agreement or required by applicable Laws, the Stock Exchange or the
SFC, shall not issue, publish, distribute or otherwise make available any document
(inciuding any prospectus), material or information in connection with the Hong Kong
Public Offering without the prior written consent of the Sole Sponsor and the Joint
Global Coordinators (for themselves and on behalf of the Hong Kong Underwriters);

shall comply with the obligations imposed upon it by the Companies Ordinance, the
Companies (Winding Up and Miscellaneous Provisions) Ordinance, the Companies Act,
the Listing Rules and all other relevant Laws in respect of or by reason of the matters
contemplated by this Agreement and in connection with the Global Offering including
but without limitation:

(i making all necessary filings with the Registrar of Companies in Hong Kong and
all other appropriate authorities;

(i) delivering to the Stock Exchange all the declarations, undertakings and
documents as required pursuant to the Listing Rules; and

(ii) making available copies of the documents referred to under “Documents on
Display” in Appendix VIl to the Prospectus for display on the website of the
Stock Exchange at www.hkexnews.hk and the Company's website at www.
chinagraphite.com.hk for a period of 14 days from the date of the Prospectus;

without prejudice to the foregoing obligations, shall do all such other acts and things as
may from time to time be required by the Sole Sponsor and/or the Joint Global
Coordinators (for themselves and on behalf of the Hong Kong Underwriters) to
implement the Hong Kong Public Offering and that it shall comply with all requirements
so as to enable listing of and permission to deal in the Shares to be granted by the
Listing Committee;

shall not take or allow to be taken, directly or indirectly, any action during the First Six-
Month Period which is designed to stabilise or manipulate or which constitutes, or which
might be expected to cause or result in stabilisation or manipulation of the price of any
securities of the Company, or facilitate the sale or resale of the Offer Shares, in violation
of the Securities and Futures {Price Stabilizing) Rules under the SFO, provided that the
grant of the Over-allotment Option by the Company shall not constitute any breach of
this Clause;

shall comply in all respects with the terms and conditions of the Hong Kong Public
Offering;

shall pay any tax, duty, levy, fee or other charge or expense which may be payable by
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(k)

the Company, whether pursuant to the requirement of any Laws or otherwise, in
connection with the creation, allotment and issue of the Hong Kong Offer Shares, the
execution and delivery of, or the performance of any of the provisions under this
Agreement;

shall not, without the prior written consent of the Sole Sponsor and the Joint Global
Coordinators (for themselves and on behalf of the Hong Kong Underwriters (which
consent shall not be unreasonably withheld or delayed) at any time after the date of this
Agreement up to and including the Listing Date, enter into or allow any member of the
Group to enter into any commitment or arrangement which could reasonably be
expected to adversely affect the Global Offering or take any steps which Joint Global
Coordinators would reasonably be expected to be materially inconsistent with any
expression of policy or intention in the Prospectus;

shall ensure the audited accounts of the Company for the Track Record Period (as
defined in the Prospectus) will be prepared on a basis consistent in alt respects with the
accounting policies adopted for the purposes of the financial statements contained in the
reports of the Reporting Accountant set out in Appendix | to the Prospectus, uniess any
deviation and/or modification is a result of change in accounting standards and/or
compliance with the accounting standards and/or changes in any regutatory requirements;

shall ensure the Directors will himself/herself {(or through a company controlled by
him/her) and no other core connected persons (as such term is defined in the Listing
Rules) apply or subscribe for or purchase or acquire any Offer Shares either in
his/herfits own name or through nominees unless permitted to do so under the Listing
Rules and obtain confirmation to that effect;

shall comply with the requirements of the Listing Rules regarding the use of proceeds
received by it pursuant to the issue of the new Shares under the Global Offering and
shall only modify such use of proceeds in accordance with the Listing Rules or other
guidance materials issued by the Stock Exchange;

shall not, within the period commencing on the Prospectus Date and ending on the date
six months from the Listing Date, buy back any securities of the Company;

shall ensure that the Hong Kong Share Registrar, the Receiving Bank and the Nominee
to comply in all material respects with the terms of their respective appointments under the
terms of the Hong Kong Share Registrar Agreement and the Receiving Bank Agreement
(as the case may be), and that none of the material terms of the appointments of the Hong
Kong Share Registrar, the Receiving Bank and the Nominee shall be amended without the
prior written consent of the Sole Sponsor and the Joint Global Coordinators (on behalf of
themselves and the Hong Kong Underwriters) before completion of the Global Offering;

shall ensure no member of the Group, and/or any of its respective directors, officers and/or
employees, shall (whether directly or indirectly, formally or informally, in writing or verbally)
provide any material information, including forward-looking information {(whether qualitative
or quantitative) concerning the Company or any member of the Group that is not, or is not
reasonably expected to be, included in the Prospectus or publicly available, to any research
analyst at any time up to and including the 4Cth day immediately after the Price
Determination Date;
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{n}

shall comply with the Listing Rules or other applicable Law and/or regulatory requirements
to publish and disseminate to the public, under certain circumstances, information affecting
the information contained in the Prospectus and announce by way of press announcement
any such information required by the SFC or the Stock Exchange to be published and
disseminated to the public, provided that no such press announcement shall be issued by
the Company without having been submitted to the Sole Sponsor and the Joint Global
Coordinators for their review as soon as practicable in advance;

shall ensure no member of the Group will, at any time after the date of this Agreement up
to and including the date on which all of the Conditions are fulfilled or waived in accordance
with this Agreement, do or omit to do anything which causes or can reasonably be expected
to cause any of the Warranties to be untrue, inaccurate, incomplete or misleading or
deceptive at any time prior to or on the Listing Date;

from the date hereof until 5:00 p.m. on the date which is the 30th day after the last date for
lodging of Application Forms under the Hong Kong Public Offering, shall not: {i) declare,
pay or otherwise make any dividend or distribution of any kind on the Shares; nor {ii)
change or alter its capital structure (including but not limited to alteration to the nominal
value of the Shares whether as a resuit of consolidation, sub-division or otherwise);

if, at any time up to or on the date falling on the 30th day after the Listing Date, there is
a significant change which affects or can reasonably be expected to affect any
information contained in the Hong Kong Public Offering Documents or a significant new
matter arises, the inclusion of information in respect of which would have been required
in any of the Hong Kong Public Offering Documents had it arisen before any of them
was issued, shall:

(i) promptly provide the particulars thereof to the Sole Sponsor and the Joint
Globai Coordinators;

(i) if so required by the Sole Sponsor and the Joint Global Coordinators, inform
the Stock Exchange and/or the SFC (as the case may be) of such change or
matter;

(iii) (if so required by the SFC, the Stock Exchange, the Sole Sponsor or the Joint
Global Coordinators) promptly prepare and {through the Sole Sponsor) deliver
to the SFC and/or the Stock Exchange (as the case may be) for approval
documentation containing details thereof in a form agreed by the Sole Sponsor
and the Joint Global Coordinators and publish such documentation in such
manner as the Stock Exchange, the SFC, the Sole Sponsor or the Joint Global
Coordinators may require; and

{iv) make any necessary announcements through the website of the Stock
Exchange and (where required by the Stock Exchange) in the press to avoid a
false market being created in the Offer Shares,

and for the purpose of this Clause 10.1(q), “significant’ means significant for the

purpose of making an informed assessment of the matters mentioned in Rule 11.07 of
the Listing Rules, Each of the Warrantors undertakes not to issue, publish, distribute or
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102 (a)

(c)

make available publicly any announcement, circular, document or other communication -
relating to any matter aforesaid without the prior written consent of the Sole Sponsor
and the Joint Glohal Coordinators.

Each of the Warrantors hereby undertakes to provide o each of the Sole Sponsor, the Joint
Global Coordinators (for themselves and on behalf of the Hong Kong Underwriters), the
Joint Bookrunners, the Joint Lead Managers all such information known to them or which
on due and careful enquity ought to be known to them and whether relating to the Group or
otherwise as may be required by the Sole Sponsor and/or the Joint Global Coordinators
(on behalf of the Hong Kong Underwriters) and/or the Company in connection with the Giobal
Offering for the purposes of complying with any requirements of applicable Laws or of the
Stock Exchange or of the SFC or of any other relevant govemmental authority during the
period commencing from the date of this Agreement until the Listing Date, except as required
and fo the extent permitted by law. Each of the Warrantors hereby undertakes to each of
the Sole Sponsor, the Joint Globa! Coordinators (for themselves and on behalf of the
Hong Kong Underwriters), the Joint Bookrunners, the Joint Lead Managers to provide any
such other resoiutions, consents, authorities, documents, opinions and certificates which are
relevant in the context of the Global Offering owing to circumstances arising or events
oceurring after the date of this Agreement but before 8:00 a.m. on the Listing Date and as
the Sole Sponsor and/or the Joint Global Coordinators may require.

Without prejudice to the foregoing obligations, each of the Warrantors hereby undertakes
with each of the Sole Sponsor, the Joint Global Coordinators (for themselves and on
behalf of the Hong Kong Underwriters), the Joint Bookrunners, the Joint Lead Managers
that it shall do all such other acts and things as may be reasonably required to be done by it
to carry into effect the Global Offering in accordance with the terms thereof.

Each of the Warrantors hereby undertakes not to issue, publish, distribute or make available
publicly any announcement, circular, document or other communication relating to any
maiter aforesaid without the prior written consent of the Sole Sponsor and the Joint Global
Coordinators unless otherwise in compliance with the Laws,

10.3 The Company hereby further undertakes irrevocably and unconditionally with each of the Sole
Sponsor, the Joint Global Coordinators and the Hong Kong Underwriters, and each of the
Warrantors hereby further jointly and severally undertakes irrevocably and unconditionally with
the Sole Sponsor, the Joint Global Coordinators and the Hong Kong Underwriters to procure that:

(a)

except for the issue of the Shares pursuant to the Global Offering, the Loan
Consideration Capitalisation, the Capitalisation Issue, the exercise of the Over-
allotment Option, the grant of options under the Share Option Scheme and the issue of
Shares on exercise thereof or as otherwise with the prior written consent of the Sole
Sponsor and the Joint Global Coordinators and unless in compliance with the Listing
Rules, the Company will not, and will procure none of its Subsidiaries will, at any time
during the First Six-Month Period:

(i) offer, accept subscription for, pledge, charge, allot, issue, sell, lend, mortgage,
assign, contract to allot, issue or sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant or agree to grant any option, right
or warrant to purchase or subscribe for, make any short sale, lend or otherwise
transfer or dispose of, either directly or indirectly, conditionally or unconditionally,
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10.4

.

11.1

or, as applicable to its Subsidiaries only, repurchase, any of its share capital,
debt capital or any securities of the Company or any of its Subsidiaries or any
interest therein (including but not limited to any warrants and securities
convertible into or exercisable or exchangeable for or that represent the right to
receive, or any warrants or other rights to purchase, any such share capital or
securities or interest therein, as applicable); or

(i) enter into any swap or other arrangement that transfers to another, in whole or
in part, any of the economic conseguences of ownership of such share capital,
debt capital or securities or interest therein as described in paragraph (i) above;
or

(iii) enter into any transaction with the same economic effect as any transaction
described in paragraph (i} or {ii) above; or

(iv) offer to or agree or contract to or publicly announce any intention to enter into
any transaction described in paragraph (i}, (i) or (iii) above,

whether any of the foregoing transactions described in paragraph (i), (ii) or (i) above is
to be settled by delivery of share capital or such other securities of the Company, in
cash or otherwise (whether or not the issue of the Shares or such other securities of the
Company will be completed within the aforesaid period); and

in the event of the Company entering into or agreeing to enter into any of the foregoing
transactions in respect of any Share or other securities of the Company or any member
of the Group or any interest therein by virtue of the aforesaid exceptions or during the
Second Six-Month Pericd, the Company will take all reasonable steps to ensure that
such action will not create a disorderly or false market in any of the Shares or other
securities of the Gompany.

The undertaking in this Clause 10 shall remain in full force and effect notwithstanding completion
of the Global Offering and ali matters contemplated in this Agreement.

UNDERTAKINGS BY THE CONTROLLING SHAREHOLDERS

Each of the Controlling Shareholders jointly and severally undertakes to and covenants with the
Company, the Sole Sponsor, the Joint Global Coordinators and the Hong Kong Underwriters
that, unless in compliance with the requirements of the Listing Rules, he/it will not, and shail
procure the relevant registered holder(s) and hisfits close associates and companies controlled
by him/it or any nominee or trustee holding in trust for him/it not to:

(a)

at any time during the First Six-Month Period:

(i) offer, accept subscription for, sell, pledge, mortgage, charge, contract to sell,
sell any option or contract to purchase, purchase any option or contract to sell,
grant or agree o grant any option, right or warrant to purchase or subsctibe for,
make any share sale, lend or otherwise transfer or dispose of, either directly or
indirectly, conditionally or unconditionally, any of the share capital of the
Company or any securities of the Company or any interest therein (including
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but not limited to any securities convertible into or exercisable or exchangeable
for or that represent the right to receive any such share capital or securities or
interest therein); or

{ii) enter into any swap or other arrangement that transfers to another, in whole or
in part, any of the economic consequences of ownership of the share capital,
debt capital or other securities of the Company or any interest therein; or

{lii} enter or agree to enter into, conditionally or unconditionally, or effect any
transaction with the same economic effect as any of the transactions referred
to in paragraph (i) or (i) above; or

{iv) offer to or agree or contract to or publicly announce any intention to enter into
or effect any of the transactions referred to in paragraph (i), (ii) or (iii) above,

whether any of the foregoing transactions described in paragraph (i), (ii) or (iii}) above is
to be settled by delivery of share capital or such other securities of the Company, in
cash or otherwise, or offer to or agree to do any of the foregoing or announce any
intention to do so (whether or not the issue of the Shares or such other securities of the
Company will be completed within the aforesaid period); and

at any time during the Second Six-Month Period, enter into any of the foregoing
transactions in paragraph (a)(i) or (ii} or (iii} above or agree or contract to or publicly
announce any intention to enter into any such transactions if, immediately following such
transfer or disposal or upon the exercise or enforcement of such options, rights,
interests or encumbrances, he/it will cease to be a controlling shareholder (as such term
is defined in the Listing Rules) of the Company or would together with the other
Controlling Shareholders cease to be, or regarded as, controlling shareholders (as such
term is defined in the Listing Rules) of the Company.

Each of the Controlling Shareholders hereby further jointly and severally undertakes to and
covenants with the Company, the Sole Sponsor, the Joint Global Coordinators (for themselves
and on behalf of the Hong Kong Underwriters) that:

(@)

until expiry of the Second Six-Month Period, in the event that he/it enters into any such
transactions referred to in Clause 11.1 or agrees or contracts to or publicly announces
an intention to enter into any such transactions by virtue of the aforesaid exceptions,
hefit will take all reasonable steps to ensure that such action will not create a disorderly
or false market in the Shares or other securities of the Company;

comply with the requirements of Rule 10.07(1) and Notes (1), (2) and (3) to Rule 10.07(2)
of the Listing Rules, to procure that the Company will comply with the requirements
under Note (3} of Rule 10.07(2) of the Listing Rules, and comply with all the restrictions
and requirements under the Listing Rules on the sale, transfer or disposal by him/it or
by the registered holder controlled by him/it and his/its close associates and companies
controlled by him/it of any Shares or other securities of the Company; and

at any time after the date of this Agreement up to and including the date falling twelve
(12) months from the Listing Date, the Controlling Shareholders will:
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12.

12.1

) when hefit pledges or charges any Shares or other securities or interests in the
securities of the Company in respect of which he/it is the beneficial owner,
immediately inform the Company and the Stock Exchange in writing of any such
pledges or charges together with the number of Shares or other securities of
the Company and nature of interest so pledged or charged; and

(i) when hefit receives any indication, whether verbal or written, from any such
pledgee or chargee that any of the pledged or charged Shares or securities or
interests in the securities of the Company will be sold, transferred or disposed
of, iImmediately inform the Company and the Stock Exchange in writing of any
such indication.

The Company undertakes to the Sole Sponsor, and each of the other Warrantors undertakes to
the Sole Sponsor that hefit will procure the Company to, inform the Stock Exchange as soon as
the Company has been informed of the matters mentioned in Clause 11.2, and to make a public
disclosure of such matters as soon as possible thereafter in accordance with the Listing Rules.

The undertaking in this Clause 11 shall remain in full force and effect notwithstanding completion
of the Global Offering and all matters contemplated in this Agreement.

INDEMNITY

Each of Warrantors (collectively, the “Indemnifying Parties” and individually, an “Indemnifying
Party") undertakes jointly and severally to Indemnify each of the Sole Sponsor, the Joint Global
Coordinators, the Joint Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters
and their respective subsidiaries, branches, associates and Affiliates, and all of their respective
directors, officers, employees, agents, delegates, representatives, assignees (collectively, the
“Indemnified Parties” and individually, an “Indemnified Party") and keep each of them fully
and effectively indemnified (or an after-Taxation basis) against any and all losses, liabilities,
damages, payments, costs, fines, penalties or expenses (including legal expenses) and
Taxation (together, the “Losses” and individually, a “Loss”} which, jointly or severally, any such
Indemnified Party may suffer or incur, and against any and all actions, suits, claims (whether or
not any such claim involves or results in any actions or proceedings or whether successful,
compromised or settled), investigations, liabilities, demands and proceedings (including without
limitation any investigation or inquiry by or before any authority) or judgments (joint or several)
{together, the “Actions” and individually, an “Action”) in respect of such Losses from time to
time threatened, brought, established or made by any subsctiber or purchaser of any of the
Offer Shares pursuant to the Hong Kong Public Offering or any subsequent purchaser or
transferee thereof or any other person, governmental agency or regulatory body whatsocever
(including, without limitation, all payments, costs, expenses or tax arising out of or in connection
with the investigation, response to, defence or settlement or compromise of, or the enforcement
of any settlement or compromise or judgement with respect to, any such Loss and any such
Action), and/or in successfully establishing its right pursuant to this Clause 12 by, such
Indemnified Party arising out of or in connection with:

{(a) the due and proper performance by the Sole Sponsor, the Joint Global Coordinators, the

Joint Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters, or any of
them, of their obligations under this Agreement; or
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i)

(k)

the filing, issue, publication, circulation, distribution or making available of any of the Hong
Kong Public Offering Documents or any notices or announcements relating to or in
connection with the Global Offering, and any amendments or supplements thereto (in each
case, whether or not approved by the Sole Sponsor, the Joint Global Coordinators, the
Joint Bookrunners, the Joint Lead Managers and the Hong Kong Underwriters); or

any of the Hong Kong Public Offering Documents (including any estimate, forecast,
statement or expression of opinion, intention or expectation contained therein) or any
notices or announcements relating to or in connection with the Global Offering, and any
amendments or supplements thersto (in each case, whether or not approved by the
Sole Sponsor, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers and the Hong Kong Underwriters) or submitted to the Stock Exchange and/or
the SFC containing any untrue or alleged untrue statement of a material fact, or omitting
or being alleged to have omitted to state a fact necessary in order to make the
statements thereln, in light of the circumstances under which they were made, not
misleading in any material respect, or not containing or being alleged not to contain
material information as investors and their professional advisers would reasonably
require, and reasonably expect to find therein, for the purpose of making an informed
assessment of the assets, liabilities, financial position, profit and losses and prospects
of the Company and the rights attaching fo the Offer Shares as required by Law; or

the execution delivery and performance of this Agreement and the offer, allotment, issue
sale and delivery of the Offer Shares; or

any breach or alleged breach on the part of any of the Warrantors of any of the provisions
of the Underwriting Agreements; or

any of the Warranties being untrue, inaccurate or misleading or deceptive in any material
respect or having been breached in any material respect or being alleged to be untrue,
inaccurate or misleading or deceptive in any material respect or alleged to have been
breached in any material respect; or

any act or omission by any member of the Group or the Controlling Shareholders in relation
to the Global Offering; or

the Global Offering failing or being alleged to fail to comply with the requirements of the
Listing Rules, or any Law of any applicable jurisdiction, or any condition or term of any
approvals, consents and exemptions granted by the SFC and/or the Stock Exchange
or any authority in connection with the Global Offering; or

any failure or alleged failure by the Company or any of the Directors to comply with their
respective obligations under the Listing Rules; or

any breach or alleged breach by any member of the Group or the Controlling
Shareholders of applicable Laws; or

any Actions in connection with the Global Offering by or before any authority having
commenced or been threatened or any settlement of any such Action; or

any other matter arising in connection with the Global Offering.
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12.2

12.3

12.4

12.5

No claim shall be made against any of the Indemnified Parties by, and none of the Indemnified
Parties shall be liable to any Indemnifying Party to recover any damage, cost, charge or expense
any of them may suffer by reason of or in any way arising out of the carrying out by the
Indemnified Parties, or any of them, of any work or service in connection with the transactions
described herein and in the Hong Kong Public Offering Documents, the exercise or performance
of any of the rights or obligations of the Indemnified Parties hereunder or otherwise in
connection with any matter referred to in or contemplated by this Agreement or the preparation
or despatch of the Hong Kong Public Offering Documenits.

The protections in Clause 12.2 and the indemnity in Clause 12.1 shall not apply to the extent
and only such extent any losses, liabilities, damages, costs, charges and expenses arising from
the gross negligence, wilful default or fraud on the part of the relevant Indemnified Person or its
associated parties or from any breach of the underwriting commitments under this Agreemaent.

It any Action is instituted involving any Indemnified Party in respect of which the indemnity
provided for in this Clause 12 may apply, such Indemnified Party shall, subject to any restrictions
imposed by any Law or obligation of confidentiality, notify the Indemnifying Party in writing of
the institution of such Action, provided, however, that the omission to so notify the Indemnifying
Party shall not relieve such Indemnified Party from any liability which such Indemnifying Party
may have to any Indemnified Party under this Clause 12 or otherwise. Counsel to the
Indemnified Parties shall be selected by the Sole Sponsor. The Indemnifying Party may
participate at its expense in the defence of such Action including appointing counsel at its
expense to act for it in such Action; provided, however, that counsel to the Indemnifying Party
shall not {except with the consent of any Indemnified Parties) also be counsel to the Indemnified
Party. Unless the Sole Sponsor (on behalf of any Indemnified Parties) consent to counsel to the
Indemnifying Party acting as counsel to such Indemnified Parties in such Action, the Sole
Sponsor (on behalf of any Indemnified Parties) shall have the right to appoint their own separate
counsel (in addition to local counsel) in such Action. The fees and expenses of separate counsel
(in addition to local counsel) to any Indemnified Parties shall be borne by the Indemnifying Party
and paid as propetly and reasonably incurred in any one Action or sefies of related Actions in
the same jurisdiction representing the Indemnified Parties who are parties to such Actions.

No Indemnifying Party shall, without the prior written consent of an Indemnified Party, effect any
settlement or compromise of, or consent to the entry of any judgement with respect to, any
pending of threatened Action for any Loss in respect of which any Indemnified Party is or could
be or could have been a party and indemnity could be or could have been sought hereunder by
such Indemnified Party, unless such settlement, compromise or consent judgment includes an
unconditional release of such Indemnified Party, in form and substance satisfactory to such
(ndemnified Party, from all liability on claims that are the subject matter of such Action and does
not include any statement as to or any admission of fault, culpability or a failure to act by oron
behalf of such Indemnified Party. Any settlement or compromise by any [ndemnified Party, or
any consent by any Indemnified Party to the entry of any judgement, in relation to any Action
for any Loss shall be without prejudice to, and without (other than any obligations imposed on
it by law) any accompanying obligation or duty to mitigate the same in relation to, any Loss it
may recover from, or any Action it may take against, any of the Indemnifying Parties under this
Agreement. An Indemnifying Party shall be liable for any settlement or compromise by any
Indemnified Party of, or any judgement consented to by any Indemnified Party with respect to,
any pending or threatened Action, effected with the consent of such indemnifying Party, and
agrees to indemnify and hold harmless the Indemnified Party from and against any loss or
liability by reason of such settlement, or compromise or consent judgement. The rights of the
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12.6

12.7

12.8

12.9

12.10

Indemnified Parties herein are in addition to any rights that each Indemnified Party may have at
law or otherwise and the obligations of the Indemnifying Parties herein shall be in addition to
any liability which the Indemnifying Parties may otherwise have.

If an Indemnifying Party enters into any agreement or arrangement with any adviser for the
purpose of or in connection with the Global Offering, the terms of which provide that the liability
of the adviser to the Indemnifying Party or any other person is excluded or limited in any manner,
and any of the Indemnified Parties may have joint and/or several liability with such adviser to
the Indemnifying Party or to any other person arising out of the performance of its duties under
this Agreement, the Indemnifying Party shall:

(a) not be entitled to recover any amount from any Indemnified Party which, in the absence of
such exclusion or limitation, the indemnifying Party would not have been entitled to recover
from such Indemnified Party; and

(b) indemnify the Indemnified Parties in respect of any increased liability to any third party
which would not have arisen in the absence of such exclusion or limitation; and

(c) take such other action as the Indemnified Parties may require to ensure that the
Indemnified Parties are not prejudiced as a consequence of such agreement or
arrangement.

For the avoidance of doubt, the indemnity under this Clause 12 shall cover all costs, charges,
fees and expenses which any Indemnified Party may suffer, incur or pay in disputing,
investigating, responding to, defending, settling or compromising, or enforcing any settlement,
compromise or judgment obtained with respect to, any Losses (of any Action in respect of any
Losses}) to which the indemnity may relate and in establishing its right to indemnification under
this Clause 12,

All amounts subject to indemnity under this Clause 12 shall be paid by an Indemnifying Party
as and when they are incurred within ten (10) Business Days of a written notice demanding
payment being given to such Indemnifying Party by or on behalf of the relevant Indemnified
Party.

If any deductions or withholdings from payments made by or due from an Indemnifying Party
under this Clause 12 are required by Law, or a payment under this Clause 12 is liable for
Taxation in the hands of any Indemnified Party, or would have been liable for Taxation but for
the utilisation of any tax relief, the Indemnifying Party shall pay the relevant Indemnified Party
on demand such further sums as will ensure that the aggregate of the sums paid or payable
under this Clause 12 shall, after deducting all deductions or withholdings from, and Taxation
liabilities in respect of, such sums, leave the relevant indemnified Party with the same amount
as it would have been entitled to receive under this Clause 12 in the absence of any such
deductions, withholdings or Taxation liabilities.

if the indemnity under this Clause 12 is unavailable or insufficient to hold harmiess an
Indemnified Party, then the Company and the Warrantors shall jointly and severally on demand
contribute to the amount paid or payable by such Indemnified Party as a result of such Actions
or Losses:
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12.12

12.13

12.14

12.15

13.
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(a) in such proportion as is appropriate to reflect the relative benefits received by each of
the Indemnifying Parties from the Hong Kong Public Offering; or

(b) if the allocation provided in Clause 12.10(a) is not permitted by applicable Laws, then
in such proportion as is appropriate to reflect not only the relative benefits referred to in
Clause 12.10(a) but also the relative fault of any of the Indemnifying Parties which
resulted in the Actions or Losses as well as any other relevant equitable considerations

All payments made by the Indemnifying Parties under this Clause 12 shall be made gross, free
of any right of counterclaim or set off and without deduction or withholding of any kind, other
than any deduction or withholding required by Law. !f any of the Indemnifying Parties makes a
deduction under this Clause 12, the sum due from the relevant Indemnifying Party shall be
increased to the extent necessary to ensure that, after the making of any deduction or
withholding, the relevant Indemnified Party which is entitled to such payment receives a sum
equal to the sum it would have received had no deduction or withholding been made.

The Warrantors agree that as between the Company on the one hand and the other Warrantors
on the other hand, the liability of the Company to indemnify the Indemnified Parties pursuant to
this Clause 12 shall be on a several basis and in the proportion of the number of Offer Shares
sold by the Company bear to the total number of Offer Shares.

If any of the Indemnifying Parties shall become aware of any claim which may give rise to a
corresponding claim under the indemnity contained in this Clause 12, it shall promptly give
written notice thereof to the Sole Sponsor and the Joint Global Coordinators (for themselves
and on behalf of the Hong Kong Underwriters) with reasonable details thereof as soon as
practicable and shall keep the Sole Sponsor and the Joint Global Coordinators (for themselves
and on behalf of the Hong Kong Underwriters) informed of such claim and shall discuss with the
Sole Sponsor and the Joint Global Coordinators {for themselves and on behalf of the Hong
Kong Underwriters) the proposed course of action, but provided that any failure to notify the
Sole Sponsor and the Joint Global Coordinators (for themselves and on behalf of the Hong
Kong Underwriters) shall not relieve such indemnifying Party from (a) any liability that it may
have; or {b) any liability that it may have to an Indemnified Party otherwise under this Clause
12.

If a payment under this Clause 12 will be or has been subject to tax, the Indemnifying Parties
shall pay the relevant Indemnified Party on demand the amount (after taking into account any
tax payable in respect of the amount and treating for these purposes as payable any tax that
would be payable but for a relief, clearance, deduction or credit) 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 to tax.

The foregoing provisions of this Clause 12 will continue in full force and effect notwithstanding
the Global Offering becoming unconditional and having been completed or the termination of
this Agreement (as the case may be).

TERMINATION

The Joint Global Coordinators {for themselves and on behalf of the Hong Kong Underwriters)
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shall have the absolute right, in their sole and absolute discretion, to terminate this Agreement
by notice in writing to the Company with immediate effect if at any time prior to 8:00 a.m. on the
Listing Date:

{a) there has come to the notice of the Sole Sponsor and/or the Joint Global Coordinators:

(i) any statement contained in the Hong Kong Public Offering Documents, the
PHIP, any submission, document or information provided to the Sole Sponsor
and/or the Joint Global Coordinators and any announcement or document
issued by the Company in connection with the Global Offering (including any
supplement or amendment thereto) (the “Offer Documents”) which,
considered by the Joint Global Coordinators in their sole and absolute opinion
was, when it was issued, or has become, or been discovered to be untrue,
incorrect, inaccurate or misleading or deceptive in any material respect, or any
expression of opinion, intention or expectation contained in any such document
is not, in the sole and absolute opinion of the Joint Global Coordinators, fair
and honest in any material respect when taken as a whole; or

{ii) any matter has arisen or has been discovered which, had it arisen or been
discovered immediately before the Prospectus Date, would have constituted,
in the sole and absolute opinion of the Joint Global Coordinators, an omission
from the Offer Documents in the context of the Glohal Offering; or

{iii} either (1) there has been a breach of any of the Warranties or any other
provisions of this Agreement by any party hereto (other than the Sole Sponsor,
the Joint Global Coordinators and the Hong Kong Underwriters); or (2) any
matter or event showing or rendering any of the Warranties, in the sole and
absolute opinion of the Joint Global Coordinators, to be untrue, incorrect,
inaccurate or misleading or deceptive in any material respect when given or
repeated; or

(iv) any event, act or omission which gives or is likely to give rise to any liability of
any of the Warrantors pursuant fo the indemnity provisions under this
Agreement or the Hong Kong Public Offering to be performed or implemented
as envisaged; or

v} any event, series of events, matter or circumstance occurs or arises on or after
the date of this Agreement and prior to 8:00 a.m. on the Listing Date, being an
event, a series of events, matter or circumstance which, if it had occurred
before the date of this Agreement, would have rendered any of the Warranties,
in the sole and absolute opinion of the Joint Global Coordinators, to be untrue,
incorrect, inaccurate or misleading in any material respect; or

{vi) approval by the Listing Committee of the listing of, and permission to deal in,
the Shares (including any additional Shares which may be issued pursuant to
the exercise of the Over-allotment Option and options to be granted under the
Share Option Scheme), is refused or not granted before the Listing Date, other
than subject to customary conditions, or if granted, the approval is subsequently
withdrawn, qualified (cther than by customary conditions) or withheld; or
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(vii)

(Vi)

(1)

the Company withdraws any of the Offer Documents {and/or any other
documents used in connection with the contemplated subscription of the Offer
Shares) or the Global Offering; or

any person (cther than the Sole Sponsor, the Joint Global Coordinators and
any of the Hong Kong Underwriters) has withdrawn its consent to the issue of
any of the Offer Documents with the inclusion of its reports, lettets, summaries
of valuations and/or lega! opinions (as the case may be) and references to its
name included in the form and context in which it respectively appears; or

a portion of the orders in the bookbuilding process, which is considered by the
Joint Global Coordinators {for themselves and on behalf of the Hong Kong
Underwriters) in their absolute opinion to be material, at the time the
International Underwriting Agreement is entered into, or the investment
commitments by any cornerstone investors after signing of agreements with
such cornerstone investors, have been withdrawn, terminated or cancelled, and
the Joint Global Coordinators, in their sole and absolute discretion (having
acted in good faith in exercising such discretion), conclude that it is therefore
inadvisable or inexpedient or impracticable to proceed with the Global Offering;
or

(b) there shall develop, occur, exist, or come into effect:

(i)

any event, or series of events, in the nature of force majeure, including, without
limitation, acts of government or orders of any courts, labour disputes, riots,
strikes, calamity, crisis, public disorder, lock-outs (whether or not covered by
insurance), fire, explosion, flooding, earthquake, civil commotion, acts of war,
acts of God, acts of terrorism (whether or not responsibility has been claimed),
declaration of a national or international emergency, economic sanctions,
outbreaks of diseases or epidemics (including but not limited to COVID-18,
Ebola, severe acute respiratory syndrome (SARS), type A influenza viruses
such as H5N1, H1N1 and H7N9, and other related or mutated form), accidents,
interruption or delay in transportation, any local, national, regional or
international outbreak or escalation of hostilities (whether or not war is or has
been declared) or other state of emergency or calamity or crisis in Hong Kong,
the U.S., the PRC, the BVI, the Cayman Islands or any of the jurisdictions in
which the Group operates or has or is deemed by any applicable law to have a
presence (by whatever name called) or any other jurisdiction relevant to the
business and/or operation of the Group (the “"Relevant Jurisdictions™); or

any change or development involving a prospective change, or any event or
series of events, matters or circumstances resulting or likely to result in or
represent any change or development involving a prospective change, in the
local, national, regional, international financial, economic, political, military,
industrial, fiscal, regulatory, currency, equity securities, credit, market,
exchange control, stock market, financial market or other market conditions or
any monetary or trading settlement system or matters and/or disaster (including
without limitation any change in the system under which the value of the Hong
Kong dollar is linked to that of the United States dollar, or a material fluctuation
in the exchange rate of the Hong Kong dollar or the Renminbi against any
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(vii)

(vii)

(ix)

(xil)

foreign currency, or any interruption in securities settlement or clearance
service or procedures) in or affecting the Relevant Jurisdictions; or

any material change in the general fund-raising environment in the Relevant
Jurisdictions; or

any new law or regulation or any change or deveiopment involving a
prospective change in existing laws or regulations, or any change or
development involving a prospective change in the interpretation or application
thereof by any court or other competent authority in the Relevant Jurisdictions;
or

the imposition of economic sanctions or changes in existing economic
sanctions, or withdrawal of trading privileges, in whatever form, directly or
indirectly, by, or for, the Relevant Jurisdictions; or

any change or development involving a prospective change in taxation or
exchange control (or the implementation of any exchange control, currency
exchange rates or foreign investrment laws or regulations} in any of the Relevant
Jurisdictions; or

any change or development involving a prospective c¢hange, or a
materialisation of, any of the risks set out in "Risk Factors” in the Prospsctus;
or

save as disclosed in the Prospectus, any litigation or claim of importance being
instigated or threatened against any member of the Group or any Director; or

a Director being charged with an indictable offence involving dishonesty, fraud
or which goes towards his/her integrity or prohibited by operation of law or
regulation or otherwise disqualified from taking part in the management of a
company; or

the chairman or chief executive officer of the Company vacating his office; or

the commencement by any governmental, judicial, regulatory or political body
or organisation of any investigation or other action against a Director or any
member of the Group or an announcement by any governmental, judicial,
regulatory or political body or organisation that it intends to take any such action;
or

any contravention by any member of the Group or any Director or any
Controlling Shareholder of the Companies Ordinance, Companies (Winding Up
and Miscellaneous Provisions) Ordinance, the Companies Act, the Listing
Rules, the SFO or any applicable laws, rules, regulations, guidelines, opinions
(rules and regulations whether formally published or not), notices, circulars,
orders, judgments, decrees or rulings of any court, government, governmental
or regulatory authority (including, without limitation, the Stock Exchange and
the SFC); or
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(xiii)

{xiv)

(xvi)

(xvli)

(xviii)

(xix)

(xx)

{xxi)

a prohibition on the Company for whatever reason from offering, allotting and
issuing any of the Offer Shares pursuant to the terms of the Hong Kong Public
Oitering and/or the Global Offering; or

save as disclosed in the Prospectus, any material non-compliance by any
member of the Group or any Director or any Controlling Shareholder of the
Prospectus {and/or any other documents used in connection with the
subscription of the Offer Shares) or any aspect of the Hong Kong Public
Offering and/or the Global Offering with the Listing Rules or any applicable laws
and regulations; or

the issue or requirement to issue by the Company of a supplement or
amendment to any of the Offer Documents {(and/or any other documents used
in connection with the issue of the Offer Shares) pursuant to Companies
(Winding Up and Miscellaneous Provisions) Ordinance or the Listing Rules in
circumstances where the matter to be disclosed is, in the opinion of the Sole
Sponsor and the Joint Global Coordinators, materially adverse to the marketing
for or implementation of the Global Offering; or

a valid demand by any creditor for repayment or payment of any indebtedness
of any member of the Group or in respect of which any member of the Group
is liable prior to its stated maturity; or

any material loss or damage sustained by any member of the Group
(howsoever caused and whether or not the subject of any insurance or claim
against any person); or

any material and adverse change or prospective material and adverse change
in the earnings, results of operations, business, business prospects, financial
or trading position, conditions or prospects (financial or otherwise) of the
Company or any member of the Group; or

a petition or order is presented for the winding-up or iquidation of any member
of the Group or any member of the Group makes any composition or
arrangement with its creditors or enters into a scheme of arrangement or any
resolution is passed for the winding-up of any member of the Group or a
provisional liquidator, receiver or manager is appointed over all or part of the
material assets or undertaking of any member of the Group or anything
analogous thereto occurs in respect of any member of the Group; or

a disruption in or a general moratorium on commercial banking activities or
foreign exchange trading or securities settlement or payment or clearance
services or procedures in or affecting any of the Relevant Jurisdictions; or

the impaosition of any moratorium, suspension or restriction on trading in shares
ot securities generally on or by the Stock Exchange, the New York Stock
Exchange, the NASDAQ Global Market, the London Stock Exchange, the
Tokyo Stock Exchange, the Shanghai Stock Exchange or the Shenzhen Stock
Exchange, or minimum or maximum prices for trading having been fixed, or
minimum or maximum ranges for prices having been required, by any of the
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13.2

14.

14.1

said exchanges or by such system or by order of any regulatory or
governmental authority,

which, in each case or in aggregate, in the sole and absolute opinion of the Joint Global

Coordinators:

0]

(ifi)

{iv)

is or may or will be or is likely to be material and adverse to or may
prejudicially affect the general affairs, management, business, financial,
trading or other conditions or prospects of the Group in any material
respect taken as a whole or any member of the Group or to any present
or prospective shareholder in hisfher/its capacity; or

has or will have or is likely to have a material and adverse effect on the
success or marketability or pricing of the Global Offering or the level of
the Offer Shares being applied for or accepted, the distribution of the
Offer Shares or the demand or market price of the Shares following the
Listing; or

makes or may or will make it inadvisable, inexpedient or impracticable to
proceed with or to market the Hong Kong Public Offering and/or the
International Offering on the terms and in the manner contemplated in
the Underwriting Agreements and the Prospectus; or

has or may or will, or is likely to have, the effect of making any part of this
Agreement (including underwriting) incapable of implementation or
performance in accordance with its terms and in the manner

. contemplated by any of the Offer Documents and this Agreement or

which prevents or delays the processing of applications and/or payments
pursuant to the Hong Kong Public Offering and/or the Giobal Offering or
pursuant to the underwriting thereof.

Upon the termination of this Agreement pursuant to the provisions of Clause 13.1 or Clause 2.4:

(a)

each of the parties hereto shall cease to have any rights or obligations under this
Agreement, save in respect of the provisions of this Clause 13 and Clauses 2.4, 8.2,
8.3,8.4,8.5, 12, 14, 18, 22, 23, 24 and 25 and any rights or obligations which may have
accrued under this Agreement prior to such termination; and

the Company shall pay to the Joint Global Coordinators or as they may direct the fees,
costs and expenses (including but not limited to their legal expenses) referred to in any
of Clauses 8.2, 8.3, 8.4 and 8.5, if incurred, and, if relevant, the Joint Global
Coordinators may, in accordance with the provisions of the Receiving Bank Agreement,
instruct the Nominee to make such (or any pan of such) payments.

REMEDIES AND WAIVERS

No delay or omission on the part of any party hereto in exercising any right, power or remedy
under this Agreement shall:
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14.2

14.3

15.

15.1

15.2

15.3

16,

17.

17.1

17.2

18.

18.1

(a) impair such right, power or remedy; or
{2) operate as a waiver thereof.

The single or partial exercise of any right, power of 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.

ASSIGNMENT

Each of the Sole Sponsor, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead
Managers and the Hong Kong Underwriters may assign to the Indemnified Parties, in whole or
in part, the benefits of this Agreement, including without limitation, the Warranties and the
indemnities in Clause 12. No other party hereto may otherwise assign any of the benefits of
this Agreement.

Obligations under this Agreement shall not be assignable.

This Agreement shall be binding on, and inure to for the benefit of, the parties hereto and their
respective successors, personal representatives and permitted assign.

FURTHER ASSURANCE

Each of the parties hereto shall from time to time, on being required to do so by any other party
now or at any time in the future, do or procure the doing of such acts and/or execute or procure
the execution of such documents as such other party may consider reasonably require for giving
full effect to this Agreement and to the effect that such other party have the full benefit of the
rights, powers and remedies conferred upon them, or any of them, in this Agreement.

ENTIRE AGREEMENT

Save as otherwise expressly provided herein, this Agreement constitutes the whole and only
agreement between the parties hereto and supersedes and extinguishes any prior drafts,
agreements, undertakings, representations, warranties and arrangements of any nature
whatsoever, whether or not in writing, relating to such matters as have been regulated by this
Agreament.

Each party hereto acknowledges that in entering into this Agreement it is not relying upon any
representation, warranty, promise or assurance made or given by any other party or any other

person, whether or not in writing, at any time prior to the execution of this Agreement which is
not expressly set out in this Agreement.

NOTICES

Any notice or other communication given or made under or in connection with the matters

49



18.2

18.3

contemplated by this Agreement shall be in writing.

Any such notice or other communication shall be addressed as provided in Clause 18.3 and, if
so addressed, shall be deemed to have been duly given or made as follows:

(a) if sent by personal delivery, upon delivery at the address of the relevant party;
(b} if sent by post, three (3) Business Days after the date of posting;

(c) if sent by facsimile, when despatched with confirmed receipt as evidenced by the
transmission report generated at the end of the transmission of such facsimile by the
facsimile machine used for such transmission; and

(c) if sent by email, when despatched provided no report of returned email or failure of
delivery is received by the sender within 24 hours after the despatch of such email.

Any notice received or deemed to be received on a day which is not a Business Day shall be
deemed received on the next Business Day.

The relevant address, facsimile number and email address of each party hereto for the purpose
of this Agreement, subject to Clause 18.4, is:

For the Company:

Address: 40/F, Dah Sing Financial Centre, No. 248 Queen’s Road East, Wanchai, Hong Kong
Facsimile: (B6) 468 6970005
Attention: Mr. Zhao Liang

Email: project.g.element@yxsmjt.com

Forthe Sole Sponsor:

Address: Lego Corporate Finance Limited, Room 1601, 16/F, China Building, 29 Queen’s Road
Central, Central, Hong Kong

Facsimile: (852) 21231746

Attention: Mr. Stanley Ng

Email: project_g_element@legogroup.hk

For the Controlling Shareholders:

Zhao Liang:
Address: 40/F, Dah Sing Financial Centre, No. 248 Queen's Road East, Wanchai, Hong Kong
Facsimile: (86) 468 6970005

Email: project.g.element@yxsmijt.com

Sandy Mining Limited:
Address: 40/F, Dah Sing Financial Centre, No. 248 Queen's Road East, Wanchai, Hong Kong
Facsimile: (86) 468 6970005
Attention: Mr. Zhao Liang

Email: project.g.element@yxsmijt.com
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18.4

19.

19.1

19.2

For the Joint Global Coordinators:

LSL:

Address: Room 301, 3/F, China Building, 29 Queen's Road Central, Central, Hong Kong
Facsimile: (852) 3188 8103

Attention: Mr. Kelvin Li

Email: kelvin.li@legosecurities.hk

CCBI:

Address: 12/F CCB Tower, 3 Connaught Road Central, Central, Hong Kong
Facsimile: (852) 2523 1943

Attention: Ms. Rucy Zhang

Email: PROJECT_G_ELEMENT @cchintl.com

A party hereto may notify the other parties to this Agreement of a change fo its relevant address,
email address or facsimile number for the purpose of Clause 18.3, PROVIDED THAT such
notification shall only be effective on:

(a) subject to Clause 18.4(b}, the date specified in the notification as the date on which the
change is to take place; or

{b) if no date is specified or the date specified is less than five (5) Business Days after the
date on which notice is given, the date falling five (5) Business Days after notice of any
such change has been given.

ANNOUNCEMENTS

The Warrantors hereby undertake that (unless required by Laws or the Stock Exchange and/or
the SFC) they shall not, and, where appropriate, shall procure that none of the Company’s nor
any subsidiaries of the Warrantors (as applicable) or their directors or employees of any
company controlled by any of them shall, make any press or public announcement in Hong
Kong or elsewhere or do anything as a result of which the Company may become obliged to
make any announcement which relates to or is likely to affect the Global Offering after the
execution of this Agreement and prior to the Listing Date without the prior written consent of the
Sole Sponsor and the Joint Global Coordinators (for themselves and on behalf of the Hong
Kong Underwriters).

Without prejudice to Clause 19.1, the Company hereby undertakes to the Sole Sponsor, the
Joint Global Coordinators (for themselves and on behalf of the Hong Kong Underwriters), the
Joint Bookrunners, the Joint Lead Managers that no announcement concerning this Agreement
or relating to or otherwise relevant to the Global Offering proposed to be made to the public
shall be made or despatched by the Company or the Controlling Shareholders within the First
Six-Month Period without the prior written approval of the Sole Sponsor, except in the event and
only to the extent that any such announcement is required to be made or despatched by
applicable Laws or any competent authority provided, however, any such announcement shall
be made only after the Sole Sponsor has had a reasconable opportunity to review and comment
on the draft of the announcement and the Sole Sponsor's comments thereto, if any, shall have
been fully considered by such party.
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19.3

20.

21.

22,

23.

24.

24.1

24.2

The restriction in this Clause 19 will continue in full force and effect notwithstanding the Global
Offering becoming unconditional and having been completed or the termination of this
Agreement (as the case may be). Each of the Warrantors shall procure compliance by their
respective subsidiaries and Affiliates with the provisions of this Clause 19.

TIME 1S OF ESSENCE

Save as otherwise expressly provided, time is of the essence of this Agreement.

SEVERABILITY

If at any time any provision of this Agreement is or becomes illegal, invalid or unenforceable in
any respect under the Laws of any jurisdiction that shall not affect or impair (i) the legality,
validity or enforceability in that jurisdiction of any other provision of this Agreement; or (ii) the
legality, validity or enforceability under the Laws of any other jurisdiction of that or any other
provision of this Agreement.

GOVERNING LAW

This Agreement is governed by and shall be construed in accordance with the laws of Hong
Kong.

JUDGEMENT CURRENCY

In respect of any judgement or order or award given or made for any amount due under this
Agreement to any of the Indemnified Parties that is expressed and paid in a currency (the
“udgement currency”) other than Hong Kong dollars, each of the Warrantors will, jointly and
severally, indemnify such Indemnified Party against any loss incurred by such Indemnified Party
as a result of any variation as between (A) the rate of exchange at which the Hong Kong dollar
amount is converted into the judgement currency for the purpose of such judgement or order
and (B) the rate of exchange at which such Indemnified Party is able to purchase Hong Kong
dollars with amount of the judgment currency actually received by such Indemnified Party. The
foregoing indemnity shall constitute a separate and independent obligation of each of the
Warrantors and shall continue in full force and effect notwithstanding any such judgment or
order as aforesaid. The term “rate of exchange” shall include any premiums and costs of
exchange payable in connection with the purchase of or conversion into Hong Kong dollars.

JURISDICTION AND SERVICE OF PROCESS

Each of the parties hereto irrevocably agrees that any suit, action or proceeding (“Proceedings”)
refating to any dispute, differences, claims or other matters arising out of or in connection with
this Agreement may be brought in the Hong Kong courts and it hereby submits to the non-
exclusive jurisdiction of Hong Kong courts.

Subject as set out above, the submission to such jurisdiction shall not (and shall not be
construed so as to) limit the right of any party to take Proceedings against any other party in
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24.3

25.

26.

27.

28.

whatsoever jurisdictions it seems fit nor shall the taking of Proceedings in any one or more
jurisdictions preclude the taking of the Proceedings in any other jurisdiction, whether
concurrently or not.

Each Controlling Shareholder hereby irrevocably appoints Ms. Mak Po Man of 40/F, Dah Sing
Financial Centre, No. 248 Queen’s Road East, Wanchai, Hong Kong as hisfits agent to receive
and acknowledge on his/its behaif service of any writ, summons, order, judgment or other notice
of legal process in Hong Kong. If for any reason the agent named above (or its successor) shall
cease to serve as agent of the Controlling Shareholders, for this purpose the Controlling
Shareholders shall promptly appoint a successor agent and notify the other parties hereto
thereof within 14 days of such cessation, failing which the Sole Sponsor shall be entitled to
appoint a new agent for and on behalf of each Controlling Shareholder and such appointment
shall be effective upon notifying each Controlling Shareholder. Each Controlling Shareholder
agrees that any such legal process shall be sufficiently served on him/it if delivered to such
agent for service at such agent's address for the time being in Hong Kong whether or not such
agent gives notice thereof to the Controlling Shareholders. Nothing in this Agreement shall affect
the right to serve process in any manner permitted by Laws.

IMMUNITY

To the extent that any party hereto may in any court or arbitration 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 or arbitration proceedings claim for
itself or its assets immunity from suit or other legal process or to the extent that in any such
court or arbitration or enforcement proceedings there may be attributed to itself or its assets
such immunity (whether or not claimed), such party hereby irrevocably waives such immunity
and consents, in respect of any court or arbitration or enforcement proceedings, to the giving of
any relief or the issue of any process including, without limitation, the making, enforcement or
execution against property whatsoever (irrespective of its use or intended use) to the full extent
permitted by applicable Laws.

LIABSLITY JOINT AND SEVERAL

Except as otherwise provided in this Agreement, the liability of each of the Warrantors in respect
of each of the undertakings, covenants, representations, warranties and other obligations set
out in this Agreement shall be joint and several.

AMENDMENT AND VARIATION

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

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which when so

executed and delivered shall be an original, but all of which shall together constitute one and
the same instrument. Delivery of a counterpart of this Agreement by email attachment or
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29.

29.1

29.2

29.3

30.

telecopy shall be an effective mode of delivery. In relation to such counterpart, upon confirmation
by or on behalf of a party that such party authorises the attachment of this counterpart signature
page to the final text of this Agreement, such counterpart signature page shall take effect,
together with such final text, as a complete authoritative counterpart.

CONTRACTS (RIGHTS OF THIRD PARTIES ORDINANCE})

Save as provided in Clause 29.3 of this Agreement, a person who is not a party to this
Agreement shall not have any rights under the Contracts (Rights of Third Parties) Ordinance to
enforce any terms of this Agreement but this does not affect any right or remedy of a third party
which exists or is available apart from the Contracts (Rights of Third Parties) Ordinance.

Notwithstanding Clause 12 of this Agreement, this Agreement may be rescinded, varied or
terminated without the consent of and without reference to persons entitled to enforce the terms
of this Agreement by virtue of the Contracts (Rights of Third Parties) Ordinance and the Sole
Sponsor, the Joint Global Coordinators and the Hong Kong Underwriters will have no
responsibility under or as a result of this Agreement to any Indemnified Person who is not a
party to this Agreement.

Each Indemnified Party who is not a party to this Agreement shall have the right under the
Contracts (Right of Third Parties) Ordinance (which shall apply to this Agreement only to the
extent provided in this Clause 29)) to enforce its rights against the Warrantors under Clause 12.

PROFESSIONAL INVESTOR TREATMENT NOTICE

The Company has read and understood the Hong Kong Professional Investor Treatment Notice
set forth in Schedule 7 to this Agreement hereto and acknowledges and agrees to the
representations, waivers and consents contained in such notice, in which the expressions “you”
or “your” shall mean “the Company”®, and “we” or “us” or “our” shall mean the Joint Global
Coordinators and their respective affiliates.

IN WITNESS whereof this Agreement has been executed under hand by or on behalf of the parties
hereto the day and year first above written.
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SCHEDULE 1

PARTICULARS OF THE CONTROLLING SHAREHOLDERS

Name Address (in English)
Zhao Liang Room 2302, Unit 3, Building 10, Yard 3, Taiyanggong Second

Street, Chaoyang District, Beijing, PRC

Sandy Mining Limited No. 1, Building 1, The 20th Company, Yanjun Farm, Luobei
County, Hegang City, Heilongjiang Province, PRC
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Name

Lego Securities

Limited

CCB International
Capital Limited

China Galaxy

International

Securities (Hong

Kong) Co.,
Limited

China Tonghai
Securities Limited

Guotai Junan
Securities (Hong

Kong) Limited

AMC Wanhai
Securities Limited

Matrix Securities

Limited

Elstone Securities

Lirmnited

Golden Eagle
Brokerage Limited

Alpha Financial
Group Limited

SCHEDULE 2

PARTICULARS OF THE HONG KONG UNDERWRITERS

Address

Room 301, 3/F, China Building, 28 Queen's Road
Central, Central, Hong Kong

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

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

18/F-19/F China Building, 29 Queen's Road
Central, Hong Kong

26/F- 28/F Low Block Grand Millennium Plaza,
181 Queen's Road Central, Hong Kong

1605, 16/F, West Tower, Shun Tak Center, 168-
200 Connaught Road Central, Sheung Wan,
Hong Kong

Room 17-18, 13/FL, Delta House, 3 On Yiu St.,
Shek Mun, Shatin, New Tertitories
Hong Kong

Suite 1601-04, 16/F., West Tower, Shun Tak
Centre,, 168-200 Connaught Road Central,,
Hong Kong

Unit 2115, 21/F, North Tower, Concordia Plaza,
No. 1 Science Mussum Road, Tsim Sha Tsui,
Kowloon, Hong Kong

Room A, 17/F, Fortune House, 61 Connaught
Road Central, Central, Hong Kong

56

Maximum
number of
Hong Kong

Offer Shares
underwritten

9,930,000

10,000

10,000

100,000

10,000

100,000

6,000,000

23,700,000

10,000

10,000

Proportion
by way of
percentage

24.83%

0.025%

0.025%

0.25%

0.025%

0.25%

15%

59.25%

0.025%

0.025%



CI8 Securities
Asset
Management
Limited

Eddid Securities
and Futures
Limited

CSFG
International
Securities Limited

21/F, Centre Point, 181-185 Gloucester Road, 10,000
Wanchai, Hong Kong

21/F, Citic Tower, 1 Tim Mei Avenue, Central, 10,000
Hong Kong
Rm.701, 7/F Southland Building, 48 Connaught 100,000

Road Central, Hong Kong

40,000,000
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0.025%

0.025%

0.25%

100%



SCHEDULE 3

CONDITIONS PRECEDENT DOCUMENTS

Part A

Corporate authorisations

1.

Two certified copies of the resolutions of the Board, or, if applicable, a duly authorised committee
thereof, approving and authorising and, where applicable, confirming and ratifying:

(A)  the execution on behalf of the Company of this Agreement, the Internationa! Underwriting
Agreement, the Hong Kong Share Registrar Agreement, the Receiving Bank Agreement,
the Price Determination Agreement and such other documents as may be required to be
executed by the Company pursuant to the Global Offering, and the performance by the
Company of its obligations under each such document;

(B} the Loan Consideration Capitalisation, Capitalisation Issue and Global Offering and
(subject to exercise of the Over-allotment Option) the issue of the Offer Shares pursuant
thereto,

(C) the issue and publication of the Formal Notice, any announcement and any other
documents issued by the Company in relation to the Global Offering and the PHIP;

(D)  the Verification Notes (subject to any necessary amendments); and

(E)  theissue and the registration with the Registrar of Companies in Hong Kong of the Hong
Kong Public Offering Documents.

Two certified copies of the resolutions of the Shareholders referred to in "A. Further information
about our Group — 4. Resolutions in writing of the then sole Shareholder of our Company passed
on June 21, 2022 in Appendix V! to the Prospectus.

Two certified copies of the board resolution(s) of Sandy Mining Limited approving and authorising
the execution on its behalf of and the performance by it of its obligations under this Agreement,
the International Underwriting Agreement and, if appropriate, each of the Material Contracts to
which it is a party and such other documents as may be required to be executed by it pursuant
to the Global Offering.

[ssuance of the Hong Kong Public Offering Documents

4.

Two printed copies of each of the English and Chinese version of the Prospectus and the
Application Form duly signed by two Directors on their respective duly authorised agents in
accordance with section 342C(3) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance and, if signed by duly authorised agents, certified copies of the relevant authorisation
documents unless provided under paragraph 6 of this Schedule.

Two originals of the signature pages of the Verification Notes signed by the relevant parties

involved in the Global Offering (other than the Sole Sponsor and the Sole Sponsor's Legal
Advisers).
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8.

10.

Two certified copies of:

(A) the responsibility letter {incorporating a power of attorney)from each of the Directors
addressed to the Company and the Sole Sponsor confirming his/her responsibility for
the contents of the Prospectus in the terms of the responsibility statement contained in
the Prospectus; and

(B) a statement of interests from each of the Directors addressed to the Company and the
Sole Sponsor confirming his/her interest relating to the Group as disclosed in the
Prospectus.

Two certified copies of each of the letters dated the Prospectus Date from each of the experts
referred to in “D. Other information — 9. Qualifications of Experts” in Appendix VI to the
Prospectus (except the Sole Sponsor) consenting to the issue of the Prospectus with the inclusion
of references therein to their respective names and where relevant, their reports, letters or opinion
in the form and context in which they are included in the Prospectus.

Two signed originals or certified copies of the certificate issued by the translator as to the
accuracy of the Chinese translation of the Prospectus and the Application Form.

Two certified copies of the letter issued by the Stock Exchange to the Registrar of Companies in
Hong Kong authorising the registration of the Prospectus.

Two certified copies of the letter issued by the Registrar of Companies in Hong Kong confirming
the registration of the Prospectus and the Application Form under section 342C of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance.

Reporting Accountant's reports and comfort letters

11,

12.

13.

14.

Two signed originals or certified copies of the Accountant's Report dated the Prospectus Date,
the text of which is set forth in Appendix | to the Prospectus,

Two signed originals or certified copies of the letter dated the Prospectus Date from the Reporting
Accountant to the Directors in connection with the unaudited pro forma financial information of
the Group, the text of which is set forth in Appendix Il to the Prospectus.

Two signed originals of each of: (a) the comfort letter dated the Prospectus Date from the
Reporting Accountant to the Directors commenting on the indebtedness statement contained in
the Prospectus; and (b) the comfort letter dated the Prospectus Date from the Reporting
Accountant to the Directors, copying the Sole Sponsor commenting on the statement contained
in the Prospectus as to the sufficiency of working capital set out in the Prospectus; (c) the comfort
letter dated the Prospectus Date from the Reporting Accountant to the Directors, the Sole
Sponsor and the Joint Global Coordinators (for themselves and on behalf of the Hong Kong
Underwriters) giving comfort on certain financial information set out in the Prospectus.

Two copies certified by any one executive Director of the unaudited consolidated management
accounts of the Group for the four months ended 30 April 2022.

Legal opinions
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15.

16.

17.

PRC: Two signed originals or certified copies of the PRC legal opinion dated the Prospectus Date
issued by Tian Yuan Law Firm, the Company's legal advisers as to PRC law, to the Company in
respect of; among others, (i) the Prospectus, (i) the due incorporation and subsistence of the
Company and its Subsidiaries; (iii) the operations of the Group in the PRC; (iv) various contracts
and operations of the Group in the PRC or under the jurisdiction of the PRG; (v) tax compliance;
(vi) other affairs of the Group under the laws of the PRC and other affairs of the Group in the
PRC.

Cayman Islands: Two signed originals or certified copies of the following Cayman Islands iegal
opinion and letters dated the Prospectus Date issued by Appleby, the Company's legal advisers
as to Cayman Islands law, to the Company, the Sole Sponsor, the Joint Giobal Coordinator (for
themselves and on behalf of the Hong Kong Underwriters):

(a) a letter setting out a summary of certain aspects of the Cayman Islands company law
as referred to in Appendix V to the Prospectus;

(b) aCayman Islands legal opinion confirming: (i) the due incorporation, good standing and
valld existence of the Company; and (i) the due authorisation and execution by, and
enforceability against the Company of, this Agreement, the International Underwriting
Agreement, the Price Determination Agreement and the Deed of Indemnity (as defined
in the Prospectus);

(¢) a letter setting out any estate duty in the Cayman Islands applicable to the Company;
(d) a letter setting out the power of the Company to repurchase its own shares; and

(e) a letter setting out the Company's adoption of abbreviated version of English and
Chinese names as stock short names under the Cayman Islands law.

BVI: Two signed originals or certified copies of the BV! legal opinion dated the Prospectus Date
issued by Appleby, the Company's legal advisers as to BVI law, to the Company, the Sole
Sponsar, the Joint Global Coordinators (for themselves and on behalf of the Hong Kong
Underwriters), covering, (i) the due incorporation, good standing and valid existence of Sandy
Mining Limited; (i) the due authorisation and execution by, and enforceability against Sandy
Mining Limited of, this Agreement, the International Underwriting Agreement, the Price
Determination Agreement and the Deed of Indemnity (as defined in the Prospectus); and (iii) any
estate duty in the BVI applicable to Sandy Mining Limited.

Other experts’ opinions

18.

19,

20.

Internal control: Two signed originals or certified copies of the internal control report dated the
Prospectus Date and issued by Moore Advisory Services Limited, the Company’s internal control
consultant, to the Company.

Industry report: Two signed originals or certified copies of the industry report dated the
Prospectus Date issued by Frost & Sullivan, the Company's independent industry consultant.

Independent Technical Consultant. Two signed originals or certified copies of the independent
technical report dated the Prospectus Date issued by SRK Consuiting (Hong Kong) Limited, the
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Company's independent technical consultant, to the Company.

21.  Valuation report: Two signed originals or certified copies of the valuation reports all dated the
Prospectus Date from Roma Appraisals Limited, the Company's independent property valuer, fo
the Company.

Corporate documents

22, Two copies of the certificate of incorporation certified by the Company's Legal Advisers as to
Hong Kong law or the Company's registered office provider.

23.  Two certified copies of the Articles (as defined in the Prospectus) and the Memorandum (as
defined in the Prospectus).

24. Two certified copies of the cetificate of registration of the Company as a non-Hong Kong
company under Part 16 of the Companies Ordinance.

Cperative agreementis
25. Two certified copies of the Hong Kong Share Registrar Agreement.
26. Two certified copies of the Receiving Bank Agreement.

Other documents

27.  Two signed originals of the certificate signed by the Company and any one executive Director (or
their respective lawful attorneys) and addressed to the Sole Sponsor and Joint Glabal
Coordinators (for themselves and on behalf of the Hong Kong Underwriters) confirming that all
written replies to queries from the Stock Exchange and the SFC (as the case may be) in
connection with the application for listing of the Shares given by the Sole Sponsor and all the
parties involved in the Globa! Offering remain true and accurate and not misleading or deceptive
as at the Prospectus Date.

28. Two certified copies of each of the Material Contracts (other than this Agreement).

29.  Two certified copies of the service contracts of the executive Directors and the letters of appointment
of the independent non-executive Directors.

30. Two signed originals or certified copies of each of the memorandum on the working capital
forecast and the memorandum on the profit forecast signed by one Director for and on behalf of

the Company.

31. Two certified copies of the undertakings dated on or before the Prospectus Date given by each
of the Controlling Shareholders to the Stock Exchange pursuant to Note 3 of Rule 10.07(2) of

the Listing Rules.

32. Two certified copies of the undertakings dated on or before the Prospectus Date given by the
Company to the Stock Exchange pursuant fo Rule 10.08 of the Listing Rules.

33. Two certified copies of the undertakings from the Directors dated on or before the Prospectus
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34,

35.

36.

37.

PartB

Board

Date pursuant to Rule 10.06(1)(b){vi) of the Listing Rules.

Two copies of the written notification issued by HKSCC stating that the Shares will be accepted
as Eligible Securities (as defined in the Listing Rules) by HKSCC for clearance, settlement,
deposit and withdrawal in CCASS.

Two certified copies of the powers of attorney or authorities (if not already provided under
paragraph 6 above) under which any of the Condition Precedent Document is signed, if any.

Two certified copies of the compliance adviser agreement signed by the Company and the
compliance adviser as disclosed in the Prospectus.

Two certified copies of the EIPO Agresment.

resolutions for allotment

Two certified copies of the resolutions of the Board or, if applicable, a duly authorised committee
of the Board approving and authorising, among other things, the basis of allotment and the
allocation and allotment of the Offer Shares, the final Offer Price and the execution of the Price
Determination Agreement.

Reporting Accountant’s bring-down

2.

Two signed originals of the bring down comfort letters dated the Listing Date and issued by the
Reporting Accountant to the Directors, the Sole Sponsor and the Joint Global Coordinators (for
themselves and on behalf of the Hong Kong Underwriters} regarding the matters covered by the
comfort letters referred to in paragraph 13 of Part A of this Schedule.

Legal and other bring-down

3.

Two signed originals or certified copies of the PRC legal opinion dated the Listing Date issued by
Tian Yuan Law Firm, the Company's legal advisers as to PRC law, to the Company, in respect of
matters referred to in paragraph 15 of Part A of this Schedule.

Two signed originals or certified copies of the Cayman Islands legal opinion and letters dated the
Listing Date issued by Appleby, the Company’s legal advisers as to Cayman Islands law, to the
Company, the Sole Sponsor, the Joint Global Coordinators (for themselves and on behalf of the
Hong Kong Underwriters), in respect of matters referred to in 16 of Part A of this Schedule.

Two signed originais or certified copies of the BV! legal opinion dated the Listing Date issued by
Appleby, the Company's legal advisers as to BVI law, to the Company, the Sole Sponsor, the
Joint Global Coordinators (for themselves and on behalf of the Hong Kong Underwriters), in
respect of matters referred to in paragraph 17 of Part A of this Schedule.

Two signed originals or certified copies of the Hong Kong legal opinion dated the Listing Date

issued by Tian Yuan Law Firm LLP, the Company’s legal advisers as to Hong Kong law, to the
Company, the Sole Sponsar, the Joint Global Coordinators (for themselves and on behalf of the
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Hong Kong Underwriters), in respect of matters among others (i) the due registration of the
Company as a non-Hong Kong company under Hong Kong law; (i) any winding up and litigation
proceedings against the members of the Group in Hong Kong; (iii) the enforceability of the Hong
Kong Public Offering Documents; and (iv) the Globat Offering.

Two signed originals of the certificate dated the Listing Date and signed by the Company and any
one executive Director and all the Controlling Shareholders {or their respective lawful attorneys}
and addressed the Sole Sponsor and the Joint Globat Coordinators (for themselves and on behalf
of the Hong Kong Underwriters) confirming that (a) the representations, warranties and
undertakings contained in this Agreement are true and corract up to and as at the Listing Date;
(b) each of the Warrantors has complied with all of the agreements and satisfied all of the
conditions on its part to be performed or satisfied hereunder on or before the Listing Date; {c)
there has not been any material breach of any of the representations, warranties or undertakings
contained in this Agreement by the Warrantors up to and as at the Listing Date; and {d) none of
the events as set out in Clause 13.1 has occurred prior to 8:00 a.m. on the Listing Date.

Two signed originals of the certificate dated the Listing Date and signed by the Company and any
one exacutive Director and all the Controlling Shareholders (or their respective lawful attorneys
and addressed the Sole Sponsor and the Joint Global Coordinators (for themselves and on behalf
of the Hong Kong Underwriters) confirming that (a) subsequent to the Accounts Date, there has
been no material adverse change, nor any development or event involving a prospective material
adverse change, in the condition (financial or otherwise), results of operations, business,
properties or prospects of the Group taken as a whole; and (b} all information provided in respect
of financial information, business information, operational data, industry data and calculation
methods not covered by the letters of the Reporting Accountant referred to in paragraph 13 of
Part A of this Schedule does not contain any material untrue statement of fact or omit to state any
material fact required to be contained therein or necessary to make such financial information,
taken as a whole, not misleading or deceptive.

Other documents

10.

11.

12.

Two certified copies of Form B in Appendix 5 to the Listing Rules duly completed and signed by
each of the Directors.

Two certified coples of Form F in Appendix 5 to the Listing Rules duly completed and signed by
a Director and the company secreatary of the Company.

Two signed originals of the Price Determination Agreement duly signed by the parties thereto.

Two copies of the letter from the Stock Exchange approving the listing of Shares on the Stock
Exchange.

63



SCHEDULE 4
PRICE DETERMINATION AGREEMENT
Date: 2022

To: China Graphite Group Limited
(FERBRAERAR)
71 Fort Strest, PO Box 500
George Town
Grand Cayman, KY1-1106
Cayman Islands

No. 1, Building 1

Graphite Development Zone, Yanjun Farm
Luobei County, Hegang City

Heilongjtang Province

PRC

Dear Sirs,

Hong Kong Public Offering and International Offering (the “Global Offering”) of 400,000,000
Shares (subject to reallocation and the Over-allotment Option} of nominal value of HK$ 0.001
each in the registered capital of China Graphite Group Limited (4 E7ARBEAAFIRATF) (the

“Company”)

We refer to the Hong Kong underwriting agreement dated 2022 (the “Hong Kong Underwriting
Agreement”) and the International Underwriting Agreement of even date (the “International Underwriting
Agreement”), both entered into in relation to the above by, among others, the Company and ourselves.
This letter is the Price Determination Agreement referred to in the Hong Kong Underwriting Agreement
and the International Underwriting Agreement. Capitalised terms used in this letter shall have the same
meanings ascribed to them in the Hong Kong Underwriting Agreement.

We confirm that it has been agreed by your company and the Joint Global Coordinators (for themselves
and on behalf of the Underwriters) that the Offer Price shall be HK$ [] per Offer Share.

Please confirm your agreement on the Offer Price as set out above by signing and returning to us a
copy of this letter.

This letter shali be governed by and construed in accordance with the laws of Hong Kong and each of
us irrevocably submits to the non-executive jurisdiction of the Hong Kong courts and waives defences
to any action arising hereunder brought in the Hong Kong courts on the ground that such actions are
brought in an inconvenient forum.

Yours faithfully,
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For and on behalf of
{e]

Name:
Authorised signatory

kkkkFhkhkrkkikhk

We hereby agree to the above terms of the letter.

For and on behalf of
China Graphite Group Limited (PERZEEHRAT)

Authorised signatory



SCHEDULE S

WARRANTIES

Each of the Warrantors jointly and severally represents, warrants and undertakes to the Sole Sponsor,
the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers (for themselves and on
behalf of the Hong Kong Underwriters) and each of them as follows:

(A)

1.1

1.2

1.3

i4

Capacity

This Agreement and each of the Material Contracts to which any of the Warrantors is a party
constitutes or shall, when executed and delivered, constitute and any other document required
to be executed by the Warrantors pursuant to the provisions of this Agreement, when executed
and delivered, constitute valid and binding obligations of the Warrantors enforceable in
accordance with their respective terms, subject, as to enforceability, to bankruptcy, insolvency,
fraudulent transfer, recrganization, moratorium and similar laws of general applicability relating
to or affecting creditor' rights and to general equity principals.

The execution and delivery of, and the performance by each of the Warrantors of, his/its
obligations under this Agreement and/or any of the Material Contracts to which it is a party do not
and shall not, and each such decument does not and shall not:

(a) result in a breach of any provision of the constitutional documents of the Warrantors
{being corporate entity) and, in case of the Company, the Articles; or

(b)  result in a breach of, or constitute a default under, any instrument to which any of the
Warrantors is a party or by which any of the Warrantors or any of their respective
properties is bound; or

() result in a breach of any Laws to which the Company or any of the Warrantors is subject
or by which any of the Warrantors or any of their respective properties is bound; or

(d)  require any Approvals from any governmental or regulatory body or, in the case of the
Company, the sanction or consent of its shareholders other than those disclosed in the
Prospectus, or

(e)  infringe any mortgage, contract or other undertaking or instrument to which any of the
Warrantors is a party or which is binding upon him/it or his/its assets, and result in the
creation or imposition of any encumbrance on any of hisfits assets pursuant to the
provisions of any such mortgage, contract or other undertaking or instrument.

The Company has been duly established and is validly existing under the laws of the Cayman
Islands with limited liability and duly registered as a non-Hong Kong company under Part 16 of the
Companies Ordinance, and its Memorandum (as defined in the Prospectus) and Articles comply with
the relevant provisions of Appendix 3 of the Listing Rules. Each member of the Group and the
Controlling Shareholders (if being a body corporation) has been duly incorporated or established
and is validly existing under the laws of the jurisdiction in which that company was incorporated
or established.

Each member of the Group has the legal right and authority to own, use, lease and operate its
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1.5

1.6

1.7

1.8

2.1

2.2

2.3

3.1

3.2

assets and to conduct its business in the manner presently conducted.

Each member of the Group is duly qualified to transact its existing business in each jurisdiction
in which it carries on business and in which such qualification is required.

No member of the Group is in violation of its bye-laws, articles of association or its respective
constitutive documents having a material adverse effect on the Group taken as a whole.

To the best of the knowledge of the Warrantors, no action or step has been taken and no legal,
legislative, or administrative proceedings have been started or threatened to wind up, dissolve,
or eliminate the Company or any other members of the Group or to withdraw, revoke or cancel
any Approval for the conduct of business by any member of the Group; and no circumstances
exist which may allow any such actions or steps to be taken.

Neither the Prospectus nor any of the Material Contracts contravenes in any way the applicable
Laws.

Approvals, etc.

Each member of the Group has obtained and is maintaining all Approvals issued by the
appropriate and authorised national provincial, municipal, local or foreign regulatory bodies or
agencies necessary for its establishment and operation and to enable it to carry on all parts of its
business in the manner as stated in the Prospectus and is not in breach of any provisions of any
Laws governing such Approvals on the respective terms and conditions, thereof having an
adverse effect on the Group taken as a whole and none is subject to revocation or withdrawal or
amendment in any material respect. To the best of the knowledge of the Warrantors, there are
no circumstances which shall or may result in such revocation or withdrawal or cause any such
Approvals not being obtained.

Each of the Warrantors has full power, authority and legal right to enter into and perform the
Material Contracts to which hefit is a party (including without fimitation this Agreement and the
Deed of Indemnity {as defined in the Prospectus) and engage in the transactions relating thereto
or contemplated thereby and has taken and obtained all necessary corporate and other action to
authorise the entry into and performance of all such Material Contracts.

None of the Directors has revoked the respective authority and confirmations given by him/her in
histher responsibility letter, statement of interests and power of attorney addressed to the
Caompany, the Sole Sponsor and the Joint Global Coordinators (for themselves and on behalf of
the Hong Kong Underwriters) and such authority and confirmations remain in full force and sffect.

The Global Offering

The Company has on or prior to the Prospectus Date obtained an approval in principle for the
listing of, and permission to deal in, the Shares to be issued, as described in the Prospectus on
the Stock Exchange.

The details of the authorised and issued share capita! (or as the case may be, the registered
capital) of the Company and the Subsidiaries (if applicable) set out in the Prospectus are true
and accurate.
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3.3

3.4

3.5

3.8

3.7

All of the issued shares of the Company (i) has been duly authorised, (ii} are validly issued and
fully paid; (iii) were not issued in violation of any pre-emptive right, right of first refusal or similar
rights and {iv} are (prior o issuance of any Offer Shares) beneficially owned by the shareholder(s)
of the Company as described in the Prospectus free and clear of any lien, charge, restriction
upon voting or transfer or any other encumbrance or third party rights of any kind.

The performance by the Company of its obligations under the Global Offering, the creaticn,
aliotment and issue of the Offer Shares under the Global Offering and any Shares to be issued
as mentioned in the Prospectus (including any Shares which may fall to be issued upon the
exercise of the Over-allotment Option), and the issue, publication, distribution or making available
of each of the Hong Kong Public Offering Documents have been duly approved and authorised
and do not and shall not:

(a) result in violation(s) or breach(es) of any provisions of the Ariicles; or

{s)] result in a breach of, or constitute a default under, or result in the creation or imposition
of any lien, charge, encumbrance or claim pursuant to, any instrument or agreement to
which any of the Warrantor is a party or by which any of the Warrantor or any of hisfits
raspective properties is bound; or

{c) result in a breach of any Laws to which any of the Warrantor is subject or by which any
of the Warrantor or any of his/its respective properties is bound; or

(d) except as disclosed in the Hong Kong Public Offering Documents, require any Approvals
from any government or regulatory body or, in the case of the Company, the sanction or
consent of its shareholders.

Upon fulfilment of all the Conditions, all Approvals required for the performance by each of the
Warrantors of its obligations under the Global Offering; the creation, allotment and issue of the
Offer Shares and any Shares to be issued as mentioned in the Prospectus (including any Shares
which may fali to be issued upon the exercise of the Over-allotment Option), and the issue,
publication, distribution or making available of each of the Hong Kong Public Offering Documents
have been validly obtained in accordance with all applicable Laws and remain in full force and
effect.

The Offer Shares shall, when allotted and issued, be properly and duly allotted and issued, in
accordance with the terms and conditions of the Global Offering and shall conform to all
statements relating thereto contained in the Hong Kong Public Offering Documents. Subject to
the Global Offering becorming unconditional, the Company has power under the Articles to allot
and issue the Offer Shares and any Shares to be issued as mentioned in the Prospectus
(including any Shares which may fall to be issued upon the exercise of the Over-allotment Option),
without any further consent or sanction by its members or creditors or any governmental agency
or regulatory body and no other consents are required by the Company to allot and issue any of
the Offer Shares and any Shares to be issued as mentioned in the Prospectus (including any
Shares which may fall to be issued upon the exercise of the Over-allotment Option) and to enter
into and perform this Agreement and to pay all commissions, fees and expenses provided for
herein.

All of the Offer Shares, when allotted and issued in accordance with the Hong Kong Public
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3.8

3.9

3.10

3.11

3.12

Offering Documents:
(a) shall be fully paid up;

(b) shall have attached to them the rights and benefits specified in the Articles and as
described in the Prospectus and in particular, will rank pari passu in all respects with the
issued Shares (save as otherwise described in the Articles or the Prospectus or pursuant
to any applicable requirements under the applicable Laws);

{c) shall not be subject to any pre-emptive or other similar rights;

(d) shall be free from any lien, charge, encumbrance or other security interest or third party
rights or interests; and

{e) will be evidenced by share certificates which will be in a form complying with all applicable
Laws and requirements of the Stock Exchange and which certificates will constitute good
evidence of title in respect of the issued Shares unconditionaily after 8:00 a.m. on the
Listing Date (subject to the Global Offering becoming unconditional and this Agreement
and the International Underwriting Agreement not having been terminated in accordance
with the terms hereof, and as the case may be, thereof).

At the closing of the Application Lists, the Warrantors who are the holders of the issued Shares
will not be entitled to pre-emptive or other similar rights with respect to Shares to be offered by
the Company pursuant to the Global Offering.

All dividends and other distributions declared and payable on the Shares may under the current
Laws of the Cayman Islands be paid to the hoiders of Shares in Hong Kong dollars, and may be
converted into foreign currency and may be freely transferred out of the Cayman Islands and may
be so paid without the necessity of obtaining any Approval from any governmental authority in the
Cayman Islands.

None of the Warrantors, and to the best knowledge of the Warrantors, nor any of their respective
Affiliates, agents and (where applicable) subsidiaries, nor any person acting on its or their behalf,
has taken or caused or authorised or will cause or authorise any other person to take, directly or
indirectly, any stabilising action or any action designed to or which constitutes or which cause or
to result in, or that has constituted or which might reasonably be expected to cause or result in,
the stabilisation or manipulation in connection with the Global Offering, in violation of applicable
Laws, of the price of any security of the Company.

Save as to the Approvals as set out in the Prospectus, the application of the net proceeds to be
received by the Company from the Global Offering, will not (a) contravene any provision of
applicable Laws or the constitutive documents of the Company or any member of the Group; or
(b) contravene the terms or provisions of, or constitute a default under, any indenture, morigage,
charge, deed of trust, loan agreement, note, lease or other agreement or instrument binding upon
the Company or any member of the Group; or (c) contravene any judgment, order or decree of
any governmental authority having jurisdiction over the Company or any member of the Company.

All taxes, duties, levies, fees or other charges or expenses which may be payable in Hong Kong

in connection with the creation, allotment and issue of the Offer Shares, the Global Offering or
the execution and delivery of, or the performance of the provisions under, this Agreement have
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3.13

3.14

3.15

4.1

4.2

4.3

been paid.

There are no contracts, agreements or understandings between the Company and any person
that would give rise to a valid claim against any Underwriters for a brokerage commission, finder's
fee or other like payment in connection with the Global Offering.

No holder of Shares is or shall be subject to any liability regarding the Company arising out of his
holding of such Shares (except to the extent of the amount payable for such Shares on
subscription).

The Offer Shares conform in all aspects to the description of such shares set out in the
Prospectus.

The Reorganisation

The Reorganisation and the execution, delivery and performance of the Rearganisation
Documents do not and will not conflict with, or result in a breach or violation of any all applicable
law.

Neither the Reorganisation (nor its implementation) nor any of the Reorganisation Documents:

(&) resulted or results in a breach of any of the terms or provisions of the respective bye-
laws, articles of association or constitutive documents of any of the Warrantors (where
applicable) and any member of the Group; or

(b) resulted or results in a material breach of, or constituted or constitutes a default under,
any instrument to which any of the Warrantors (where applicable) and any member of
the Group, were or are a Party or by which any of the Warrantors {(where applicable)
and any member of the Group, or any of their respective properties were or are bound;
or

{c) resulted or results in a breach of any Laws to which any of the Warrantors (where
applicable} and any member of the Group, was or is subject or by which any of the
Warrantors {where applicable) and any member of the Group, or any of their respective
properties were or are bound; or

{d) resulted or will result in the creation or imposition of any encumbrance or other
restriction upon any material assets of any member of the Group; or

(e) has rendered or shall render the Company or any members of the Group liable to any,
or any additional, Taxation (whether by way of actual assessment, loss of benefits or
allowance, deduction or credit available for relief or otherwise but excluding any normal
stamp duty or capital duty payable) of any material amount,

save and except any conflict or breach validly and effectively waived or consented by all relevant
parties in accordance with any applicable Laws in Hong Kong and the PRC.

All Approvals required in connection with the Reorganisation have been or shall have been validly

obtained and have been duly and properly issued or granted and the Group is not in breach of
any applicable Laws governing such Approvals on terms and conditions thereof and none of the
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Approvals is subject to revocation or withdrawal or amendment.

There are no legal or administrative or other claims or proceedings pending in Hong Kong and/or
the PRC challenging the effectiveness or validity of the Reorganisation or any of the
Reorganisation Documents and, to the best knowledge of the Warrantors, no such proceedings
are threatened or contemplated by any governmenta! or regulatory authority or by any other
person.

Each of the parties to the Reorganisation Documents has full power (corporate and other) to
execute, deliver and perform such documents and has duly authorised, executed and delivered
such documents. Each of such documents constitutes a legal, valid and binding agreement,
enforceable against each of the parties thereto in accordance with its terms.

The property and other assets injected into or leased to the Group pursuantto the Reorganisation
comprise all the assets necessary for the carrying on of the business of the Group in the manner
it is presently conducted and as described in the Prospectus.

The transactions contemplated by the Reorganisation have been properly accounted for in the
financial information of the Group as set out in the Accountant’s Report in accordance with the
Hong Kong Financial Reporting Standards issued by the Hong Kong Institute of Certified Public
Accountants in Hong Kong.

All the relevant information and documents supplied fo the Sole Sponsor and/or its legal advisers
in respect of the Reorganisation of the Gompany or any of its Subsidiaries are true, complete and
accurate in all material respects and constitute a complete set of documents required under the
applicable Laws in which the Company or any of its Subsidiaries is incorporated or established
to effect such Reorganisation, and none of the Reorganisation undertaken by the Company or
any of its Subsidiaries is or shall be in conflict with or result in any breach of its constitutive
documents or any other agreement or instrument to which it is a party or infringes any existing
applicable Laws over it or any of its properties in any material respect, and all outstanding stamp
duties, capital duties, land appreciation tax, valued added tax, withholding tax, registration fees
or similar charges or consideration, whether sufficient or nominal, payable to effect the relevant
Reorganisation have been duly paid or shall be paid on the due date.

Group structure, etc.

The corporate chart of the Group as set forth in “History, Reorganisation and Corporate Structure”,
and the information contained in “Share Capital’, as set out in the Prospectus, are true, correct
and complete in all material respects.

Except as disclosed in the Prospectus, there is no outstanding option, warrant, right to acquire or
subscribe on, over or for or affecting, convertible into or exchangeable for, any shares or
debentures in or securities of the Company or any other members of the Group and, to the best
knowledge of the Warrantors, there is no agreement or commitment outstanding which calls for
the allotment, issue or transfer of, or accords to any person the right to call for the allotment or
issue of, any shares or debentures in or securities of the Company or any other members of the
Group.

Save for the companies or entities referred to in (a) the corporate chart of the Group as set out
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“History, Reorganisation and Corporate Structure” in the Prospectus; or (b) the Accountant's
Report, there is no other company or undertaking which any member of the Group owns, controls
or is interested (whether by way of shareholding or otherwise), the Subsidiaries are the only
subsidiaries of the Company.

To the best knowledge of the Warrantors, no legal, legislative, or administrative proceedings or
other steps or actions have been commenced or threatened (a) to wind up, dissolve, or eliminate
any Subsidiary; or (b) to withdraw, remove or cancel any Subsidiary’s business licence.

No member of the Group acts or carries on business in partnership with any other person or is a
member of any corporate or unincorporated body, undertaking or association or holds or is liable
for any share or security which is not fully paid up or which carries any liability.

No member of the Group is engaged in any business activity or has any asset or liability (whether
actual, contingent or otherwise) which is not directly or indirectly related to the business of the
Group as described in the Hong Kong Public Offering Documents.

Arrangements with the Warrantors and Related Parties

No indebtedness (actual or contingent) and no contract or arrangement is outstanding between
any member of the Group with any of the Warrantors, the directors of any member of the Group
or their respective ¢lose associates.

There were no related party transactions during the three years immediately preceding the date
hereof and there are no other transactions which upon Listing will constitute connected
transactions (as defined in the Listing Rules) of the Company.

None of the Warrantors or any of their respective close associates is directly or indirectly engaged
in or concerned with or interested in any business which is, whether directly or indirectly, in
competition with or similar to any business currently carrying on by any member of the Group.

There are no relationships or transactions not in the ordinary course of business between any
member of the Group and their respective customers or suppliers.

Prospectus

All statements of fact contained in the Prospectus are true, complete and accurate in all material
respects and not misleading or deceptive in any material respect in the context in which they
appear and there are no facts known or which should have been known to the Warrantor which
are not disclosed in the Prospectus the omission of which could make any statement therein
misleading or deceptive or which in the context of the Global Offering as a whole is material for
disclosure therein.

The Prospectus contains in all material respects such information as applicants for any of the
Shares and their professional advisers would require, and expect to find therein, for the purposes
of making an informed assessment of the assets and liabilities, financial position, profits and
losses and prospects of the Company and of the rights attaching to the Shares.

The statements relating to working capital, opinions of the Directors or the Company and to the
use of proceeds to be raised by the Company from the Global Offering and the forward-looking
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statements (including all forecasts and estimates) contained in the Prospectus represent true and
honest belief of the Directors arrived at after due and careful consideration and enquiry and are
based on relevant assumptions referred to therein and represent reasonable and fair expectations
honestly held based on facts known to the Warrantors and the Directors and the Directors are not
aware of any circumstance or any assumption which has or, if it has arisen prior to the date herect,
would, in the context of the Global Offering as a whols, have a material impact on any such
statements or forecasts and estimates.

The statement relating to the Company’s indebtedness as at close of business of 30 April 2022
is true, accurate and complete and is not misleading or deceptive in any material respect and no
circumstances have arisen such that any person is now entitled to require or has required
payment of any indebtedness or contingent liabilities of the Group, in the case of such
indebtedness, prior to its due date, the result of which may have a material adverse effect on the
Group’s business operation and financial condition.

The information set out in “Future Plans and Use of Proceeds” in the Prospectus represents the
true and honest belief of the Directors arrived at after due, diligent and careful consideration and

enquiry.

No information has been withheld from the Sole Sponsor for its review of the risk factors affecting
the Company and members of the Group and, to the best knowledge of the Warrantors, no
material risk factors relating to the business of the Company and of any members of the Group
or to the status and regulation of the Group under the applicable Laws has been omitted from the
Prospectus.

All information made available to the Underwriters was true, complete and accurate in all material
respects.

All the interests of each of the Directors and their respective close associates in the Company
and its associated corporations required to be notified to the Company and to the Stock Exchange
pursuant to SFO and the Listing Rules and their direct and indirect shareholding interests in
companies which were parties to transactions occurred during the Track Record Period (as
defined in the Prospectus) relating to the businesses of the Group, or loans to or by, or properties
or other assets acquired or disposed of by or leased to or proposed to be acquired or disposed
of by or leased to, any member of the Group during the Track Record Period (as defined in the
Prospectus) are completely and accurately disclosed in the Prospectus.

All information requested from the Company by the Reporting Accountant for the purposes of the
Accountant's Report and all information given by the Company fo the Reporting Accountant for
such purposes was remain true and accurate and no material fact or matter has been omitted.

The information contained in “Statutory and General Information” in Appendix VI to the
Prospectus is true, complete and accurate in ali material respects and is not misleading or
deceptive and no material information has been omitted.

There are no material contracts not disclosed in “B. Further Information about Our Business —
1. Summary of material contracts” in Appendix VI to the Prospectus which were entered into since
the date which falls two years before the Prospectus Date and not in the ordinary course of
business of, contracts or commitments of an unusual, onerous or long-term nature or contracts
of guarantee binding upon any member of the Group which are or may be materiaf to be known
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by an applicant for the Shares.
Property interest

The particulars of all the properties held or occupied by the Group as set out in “Business —
Properties” in the Prospectus (the “Properties” and individually “Property”} are true, complete
and accurate and the Group has no other land or property of any tenure or any other interest in
land, in the PRC or eisewhere.

The Company has the requisite right to occupy and use the Properties free from all encumbrances
and any other third party rights or interests.

There is no dispute of any nature in relation to any of the Properties with any governmental or
local authority, superior lessor, tenant or licensee or with the owner or occupier of any adjoining
or neighbouring property or any other party, and there are no circumstances known to the
Warrantors, having made all due and careful enquiries, likely to give rise to any such dispute.

No notice, whether formal or informal, has been served upon the Company or any notice of a
similar nature the implementation of which would affect the occupation or enjoyment of the
Properties.

The Group has complied in all material respects with all legislation, statutory requirements,
governmental or other orders, rules, directives, instruments affecting or pertaining to the
development, use, occupation or enjoyment of the Properties.

The Group has obtained all Approvals in connection with the existing use or occupation of the
Properties and all such Approvals are current and in full force.

Accuracy and adequacy of Information
The Recitals set out in this Agreement are true, complete and accurate.

The replies to the questions set out in the Verification Notes which ought to have been so supplied
or disclosed, were so supplied or disclosed to the Sole Sponsor (for itself and on behalf of the
Underwriters), the Reporting Accountant or the legal and other professional advisers to the
Underwriters and the Company, respectively, in full and were, and remain, true, complete and
accurate in all material respects and not misleading or deceptive.

All information supplied or disclosed by or on behalf of any member of the Group and/or any
director of any member of the Group to the Sole Sponsor (for itself and on behalf of the
Underwriters), the Reporting Accountant or the legal and other professional advisers to the
Underwriters and the Company for the purposes of the Global Offering is true, complete and
accurate in ail material respects and not misleading or deceptive.

The replies and submissions by the Company to the questions raised by the Stock Exchange
during the vetting process of the Stock Exchange for the Proposed Listing were and remain true,

complete and accurate in all material respects and not misleading or deceptive.

All statements contained in the Hong Kong Public Offering Documents are and shall be true,
complete and accurate in all material respects and not misleading or deceptive in the context in
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which they appear and that there are no facts known or which should have been known to any
member of the Group and/or the Directors {or any of them) which are not disclosed in any of the
Offer Documents, the omission of which would make any statement therein misleading or
deceptive or which in the context of the Global Offering as a whole are material for disclosure
therein.

The Hong Kong Public Offering Documents contain and, when each of them is issued, shall
contain all material information and particulars required to comply with all the applicable statutory
and other provisions (including, without limitation, the Companies (Winding Up and Miscellaneous
Provisions) Ordinance) so far as applicable and the requirements of the Stock Exchange, and the
Global Offering on and subject to the terms set out in the Hong Kong Public Offering Documenis
shall comply with the Companies (Winding Up and Miscellaneous Provisions} Ordinance, the
requirements of the Stock Exchange and all other relevant regulations in Hong Kong and shall
not involve any breach of or default under any agreement, trust deed or instrument to which the
Company is a party or by which it is bound.

Accounts

The audited consolidated financial statements of the Group for Track Record Period (as defined
inthe Prospectus) , contained in the Accountant’s Report have been prepared in accordance with
the Hong Kong Financial Reporting Standards issued by the Hong Kong Institute of Certified
Public Accountants in Hong Kong so as to give a true and fair view of the combined net assets
of the Group at the Accounts Date and of the results of the Group for the reporting period ended
on the Accounts Date and:

(a)  such financial information as prepared are true and fair, make adequate provision for any
bad or doubtful debts and make appropriate disclosure for all deferred or contingent
iiabilities, whether liquidated or unliquidated at the date thereof;

(b)y  depreciation of fixed assets has been made at rates sufficient to spread the cost over
their respective estimated useful lives to the Group;

(c) stock, other than spare parts, are stated at the lower of cost and net realisable value as
at the Accounts Date and spare parts are stated at cost less provision for obsolescence;
and

{(d}  the profits and losses shown by such summaries and the trend of profits thereby shown
have not been affected by any unusual or exceptional item or by any other manner which
has rendered such profits or losses unusually high or low.

The financial information and the summary financial information included in the Prospectus are
derived from the accounting records of the Company, present fairly the information shown therein
and have been compiled on a basis consistent with that of the audited financial statements
included in the Prospectus.

The pro forma financial information of the Group and the related notes thereto and the other pro
forma and as adjusted information included in the Prospectus present fairly the information shown
therein, and have been properly compiled on the bases described therein, and the assumptions
used in the preparation thereof are reasonable and the adjustments used therein are appropriate
to give effect to the transactions and circumstances referred to therein, The figures in relation to
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the operations of the Group as included in the Prospectus reasonably reflect the operating results
of the Group for the periods presented.

The section entitled “Financial information” in the Prospectus adequately and fairly describes in
all material respects:

(a) accounting policies which the Company believes are the most important in the portrayal
of the Company’s financial condition and results of operations and which require
management's most difficult, subjective or complex judgments (“critical accounting

policies”);
{s)] judgments and uncertainties affecting the application of critical accounting policies;
{c) the likelihood that materially different amounts would be reported under different

conditions or using different assumptions;

(d) all trends, demands, commitments, events, uncertainties and risks, and the potential
effects thereof, that the Company believes would materially affect liquidity and are
reasonably likely to oceur; and

(e) all off-balance sheet transactions, arrangements, and obligations that are reasonably
likely to have a material effect on the liquidity of the Company and its Subsidiaries
considered as one enterprise, or the availability thereof or the requirements of the
Company for capital resources.

No information was withheld from the Reporting Accountant for the purposes of their preparation
of the Accountant's Report, and their review of the Company’s pro forma financial information in
Appendix |l to the Prospectus. The Company's management has proposed, and the Board has
reviewed and agreed with, the selection application and disclesure of the critical accounting
policies in the Prospectus.

No information was withheld from the Reporting Accountant for the purposes of their review of
the Company's working capital projections or their review of the Company’s financial reporting
procedures. The cash flow and working capital projections which form the basis of the working
capital letter dated on or before the date hereof prepared by the accountant's have been properly
compiled by the Company; the assumptions upon which the projections are based have been
made after due enquiry and are fair and reasonable in the context of the Group and there are no
facts known to the Directors which have not been taken into account in the preparation of such
projections and which would have a material adverse effect thereon.

The Reporting Accountant who audited the underlying financial statements included in the
Prospectus are independent accountant's with respect to the Company and the Subsidiaries as
required by the laws of Hong Kong and the applicable rules and regulations under such Laws in
compliance with the guidelines regarding independence issued by the Hong Kong Institute of
Certified Public Accountants, and is an independent public accountant with respect to the
Company and its Subsidiaries.

Consistent accounting principles and policies have been adopted by each member of the Group

over the period covered in the Accounts and there has been no material change thereof since
the Accounts Date.
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No transaction to which any member of the Group is a party has taken place which if it had taken
place would have been required to be disclosed or reflected in the Accounts.

All dividends or distributions declared, made or paid by each member of the Group have been
declared, made or paid in accordance with its bye-laws or articles of association (or equivalent
documents) and applicable Laws.

The Group has no present intention to 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 apinion of the Directors, required.

Having regard to the existing facilities available to it and the net proceeds to be raised by the
Company from the Global Offering, each member of the Group has sufficient working capital with
which to carry on its business, in its present form and at its present level of turnover, for the period
of twelve months following the Prospectus Date and for the purposes of performing all orders and
obligations placed with or undertaken by it before the date of this Agreement.

Events subsequent to the Accounts Date
Subsequent to the Accounts Date:

(a)  each member of the Group has carried on business in the ordinary and usual course in
all material respects so as to maintain it as a going concern and in the same manner as
previously carried on in all material respects and since such date has not entered into
any contract, transaction or commitment outside the ordinary course of business or of an
unusually or onerous nature;

(b) there has been no material adverse change, or any development likely to involve a
prospective material adverse change, in the condition, financial or otherwise of the
Group's business or the Group’s earnings, business affairs, position, prospects, assets
or liabilities of the said business or any member of the Group as compared with the
position disclosed by the audited combined net assets of the Group set out in Appendix
| to the Prospectus and there has been no material damage, destruction or loss (whether
or not coverad by insurance) adversely affecting the said business or assets;

(¢)  each member of the Group has continued to pay its creditors in the ordinary course of
business and no unusual trade discounts or other special terms (not being in the ordinary
course of business) have been incorporated into any contract entered into by such
member of the Group;

(d) no member of the Group has acquired, sold, transferred or otherwise disposed of any
assets of whatsoever nature with significant value or cancelled or waived or released or
discounted in whole or in part any debts or claims, except in each case in the ordinary
course of business;

(e)  no member of the Group has declared, paid or made any dividend or distribution of any
kind on any class of shares;

) no material future liability or contingent liability for taxation has arisen otherwise than as
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a result of activities in the ordinary course of the business of any member of the Group;
and

there has not been:

(i) any encumbrance on any asset, or any lease of property, including equipment,
other than such encumbrances created in the ordinary course of business of the
Group and tax liens with respect to taxes not yet due and statutory rights of
customers in inventory and other assets;

{ii) any lapse of any patent, utility models, design, trademark, trade name, service
mark, copyright, or licence or any application with respect to the foregoing by
any member of the Group;

(i)  the making of any loan, advance indemnity or guarantee by any member of the
Group to or for the benefit of any person (other than any other member) except
the creation of accounts receivable and other receivable in the ordinary course
of business; or

(v) anagreement fo do any of the foregoing.

that has caused or will cause material and adverse effect on the Group.

{L) Financial Reporting Procedures

12.1 The Group has established procedures, systems and controls (including management and
accounting systems) which are adequate having regard to the obligations of the Group to comply
with the Listing Rules and other applicable regulatory requirements and which provide a
reasonable basis for them to make proper assessment as to the financial position and prospects
of the Group, taken as a whole, after listing, and the Group maintains a system of internal controls
sufficient to provide reasonable assurance that:

(a)

transactions are executed in accordance with management's general or specific
authorisation;

transactions are recorded as necessary to permit preparation of financial statements and
notes thereto in conformity with the Hong Kong Financial Reporting Standards issued by
the Hong Kong Institute of Certified Public Accountants in Hong Kong and to maintain
accountability for assets and to permit preparation of complete and accurate returns and
reports to governmental authorities as and when required by them;

access to assets is permitted only in accordance with management's general or specific
authorisation;

the recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences;

sach member of the Group has made and kept books, records and accounts which, in

reasonable detail truly, accurately and fairly reflect the transactions and dispositions of
assets of such entity and provide a sufficient basis for the preparation of financial
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statements and notes thereto in accordance with the Hong Kong Financial Reporting
Standards issued by the Hong Kong Institute of Certified Public Accountants in Hong

Kong;

4] all charges against the Group have been registered in accordance with all applicable
Laws; and

(9) requirements of the Listing Rules and other applicable Hong Kong regulatory
requirements regarding financial reporting, disclosure, internal accounting and
management controls are complied with.

The management information and accounting control system of the Group has been in operation
for at least three years (or, if shorter, the period since incorporation) during which neither the
Company not any of its Subsidiaries has experienced any difficulties with regard to sub-
paragraphs 12.1{a) through 12.1(g) above. The Directors have established procedures which
provide a reasonable basis for them to make proper judgments as to the financial position of the
Group (as a whole). The Warrantors are not aware of any material weaknesses in the internal
controls of the Group.

The Company shall publish its results announcements in accordance with the requirements under
the Listing Rules.

Accounting and other Records

The statutory books, books of account and other records of whatsoever kind of each member of
the Group are in its possession, in all material respects up-to-date and contain complete and
accurate records required by the respective Laws to which it is subject to be dealt with in such
books, to the best knowledge of the Warrantors, and no notice or allegation that any is incorrect
or should be rectified has been received. All accounts, documents and returns required by Law
to be delivered or made to any government authority in the Relevant Jurisdictions have been duly
and correctly delivered or made.

Capital and Contractual Commitments

Subsequent to the Accounts Date, no member of the Group has any capital commitment (other
than such capital commitment made in the ordinary course of business of the Group) or any
guarantee or other contingent liabilities.

No member of the Group is, or has been, party to any unusual, long-term or onerous commitments,
contracts or arrangements other than wholly on an arm’s length basis in the ordinary and usual
course of business. For these purposes, a long-term contract, commitment or arrangement is
one which is unlikely to have been fully performed in accordance with its terms more than six
months after the date it was entered into or undertaken or is incapable of termination by the
relevant member of the Group on six months’ notice or less.

No member of the Group is party to any agency, distributorship, marketing, purchasing,
manufacturing or licensing agreement or arrangement or any agreement or arrangement which
restricts its freedom to carry on its business in any part of the world in such manner as it thinks
fit.
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To the best knowledge of the Warrantors, all the contracts and all leases, tenancies, licences,
concessions and agreements of whatsoever nature of significant value to which any member of
the Group is a party {other than those entered into in the ordinary course of business) are valid,
binding and enforceable obligations of such member and the terms thereof have been complied
with by the relevant member of the Group thereto and there are no grounds for rescission,
avoidance or repudiation of any of such contracts or such leases, tenancies, licences,
concessions or agreements and to the best of the knowledge of the Warrantors, no notice of
termination or of intention to terminate has been received in respect of any thereof.

No material contracts (other than those contemplated by this Agreement or the International
Underwriting Agreement or those disclosed in the Prospectus or entered into in the ordinary
course of business) will, without the written consent of the Hong Kong Underwriters, be entered
into nor will the terms of any subsisting material confracts be varied (other than as aforesaid) prior
to or on the Listing Date.

To the best knowledge of the Warrantors, there is no invalidity of or grounds for rescission,
avoidance or repudiation of any contract, agreement or other transaction of significant value to
which any member of the Group is a party and no member of the Group has received notice of
any intention to terminate any such contract or agreement or repudiate or disclaim any such
transaction.

Taxation

Save as disclosed in the Prospectus (and subject to any reservation made therein) and the PRC
legal opinion prepared and issued by Tian Yuan Law Firm in connection with the Global Offering,
no Taxation (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 in any form of deduction or
otherwise) is payable by the Group to any governmental or regulatory body in the PRC and/or
Hong Kong or elsewhere or any political subdivision or taxing authority thereof or therein in
connection with:

(a) the creation, issue and allotment or transfer of the Offer Shares pursuant to the Global
Offering or the execution and delivery of, or the performance of the provisions under, this
Agreement (except that the Cayman Islands stamp duty will be payable if this Agreement
is executed in or brought to the Cayman Islands, or produced before a Cayman Islands
court); and

{b) the payment by the Company to, and the receipt by shareholders of, any dividend and
other distributions in respect of Shares.

To the best knowledge of the Warrantors, all returns, reports or filing of every member of the
Group for Taxation purposes have been made or filed (as the case may be) and such returns
when made were and remain correct and on a proper basis, and all other information supplied to
any revenue authorities in the Relevant Jurisdictions when supplied was and remain correct and
on a proper basis, and such returns include all returns and information which the Company ought
to have made or given and are not subject to any dispute with the revenue authorities in the
Relevant Jurisdictions and there is no fact or matter which might resuit in any such dispute or any
liability for Taxation (present or future) not provided for in the Accounts and the provisions
included in the audited summary of the combined results of the Group set out in the Accountant's
Report were sufficient to cover all Taxation in respect of all accounting periods ended on or before
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the Accounts Date, and there is no tax deficiency that has been asserted against any member of
the Group.

Every member of the Group has paid all Taxation of such nature essential to its existence or
operation for which it is liable to account to any revenue authorities in the Relevant Jurisdictions
on the due date for payment thereof and, to the best knowledge of the Warrantors, is under no
liability to pay any penalty or on account of Taxation which it is required by any relevant legisiation
to deduct from any payments, royalties, rent, remuneration payable to employees or sub-
contractors, or payments to a non-resident and where appropriate all relevant members of the
Group have accounted in full to the relevant revenue authorities in the Relevant Jurisdictions for
any Taxation so deducted or withheld.

To the best knowledge of the Warrantors, the provisions (if any) included in the Accounts, as the
case may be, are sufficient to cover all taxation in respect of all periods ended on or before the
Accounts Date for which sach member of Group was then or might at any time thereafter become
or have become liable.

Insurance

Each member of the Group is insured by insurers of recognised financial institutions in such
amounts and covering such risks, in the reasonable opinion of the Directors, as are adequate
and prudent for the conduct of their respective businesses and the value of their respective
properties that is customary for companies carrying on similar businesses or owning assets of a
similar nature. All policies of insurance insuring each member of the Group or its businesses,
assets, such employess, officers and directors are in full force and effect. Nothing has been done
or has been omitted to be done whereby any such policies have or may become void or are likely
to be avoided.

No claim of significant value under any insurance policies taken out by any member of the Group
is outstanding.

No member of the Group has been refused any insurance coverage sought or applied for, and none
of the Warrantors has valid any reason to believe that any member of the Group will not be able to
renew its existing insurance coverage from similar insurers as may be necessary to continue its
business at a cost that would not materially and adversely affect the condition, financial or otherwise,
or the earnings, business or operations of the Group.

To the best knowledge of the Warrantors, none of the insurance policies in respect of the assets
of each member of the Group is subject to any special or unusual terms or restrictions or to the
payment of any premium in excess of the normat rate.

Litigation, ete.

No litigation, arbitration, governmental proceedings, investigations, claims or disputes directly or
indirectly involving any member of the Group {or involving or affecting any of the directors of any
member of the Group for whom any such member is or may be vicariously liable) or its business
or assets or any of them and is in progress or is threatened or pending, to the best knowledge of
the Warrantors, and there are no circumstances known to the Warrantors which may give rise to
any such litigation, arbitration or governmental proceedings, investigations, claims or disputes.
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Properties, Title and Interests

Where any real property is occupied and rented by any member of the Group (as disclosed in
“Business — Properties” in the Prospectus:

{a) each lease, tenancy or licence is legal, valid, subsisting and enforceable by the relevant
member of the Group;

{b) no material default (or event which with notice or lapse of time, or both, would constitute
a material defauit) by any member of the Group has occurred and is continuing under any
of such leases, tenancies or licences;

(c) no member of the Group has notice of any claim of any nature of significant value that
has been asserted by anyone adverse to the rights of the relevant member of the Group
under such leases, tenancies or licences or affecting the rights of the relevant member of
the Group to the continued possession of such leased or licensed property or other assets.

To the best knowledge of the Warrantors, the right to use the land and buildings as described in
the Prospectus by the relevant member of the Group is not subject to any unusual or onerous
terms or conditions.

Each member of the Group has good, legal and marketable title to all stock used in its business
free from any encumbrances save those arising in the ordinary course of business.

With respect to the rights and interests in tenancies and other assets (whether tangible or
intangible) owned, occupied or used by the Company, the Company has good title or has the
right by Laws to good legal title to such leased properties and other assets or any rights or
interests thereto and there are no encumbrances of whatever nature or interests, conditions,
planning consents, orders, regulations or other restrictions affecting any of such leased
properties and other assets which adversely limit, restrict or otherwise affect the ability of the
Group to utilise or develop or enjoy any such leased properties or other assets and, where any
such leased properties and assets are held under lease or licence by the Group, 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 claim.

Indebtedness and default

Save as disclosed in the Prospectus, as at 30 April 2022, the Group did not have any outstanding
term loans, other borrowings or indebtedness in the nature of borrowings, including bank
overdrafts and loans, debt securities or similar indebtedness, hire purchase commitments or any
guarantees, mortgages and charges, default of which may have any material adverse effect on
the Group’s business operation and financial condition.

No material outstanding indebtedness of any member of the Group has become repayable before
its stated maturity, nor has any security in respect of such indebtedness become enforceable by
reason of default by any member of the Group which would have any material adverse effect on
the Group as a whole.

No person to whom any indebtedness of any member of the Group is owed has demanded or
threatened to demand repayment of, or to take steps to enforce any security for, the same which
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would have any material adverse effect on the Group as a whole.

No circumstance has arisen such that any person is now entitled to require payment of any
indebtedness or under any guarantee of any liability of any member of the Group by reason of
default by any such member or any other person or any guarantee given by any member of the
Group which would have any material adverse effect on the Group as a whole.

No event has occurred and is subsisting or is about to occur which constitutes or would {whether
with the expiry of any applicable grace period or the fulfilment of any condition or the giving of
any notice or the compliance with any other formality or otherwise) constitute a breach or default
under, or result in the acceleration by reason of breach or default of, any obligations under any
Law, agreement, undertaking, instrument or arrangement to which any member of the Group is
a party or by which any of them or their respective revenues or assets are bound or constitute a
breach or violation of the business licence, bye-laws or articles of association (or equivaient
constituent documents) of any member of the Group.

The amounts borrowed by each member of the Group do not exceed any limitation on its
borrowing contained in its bye-laws or articles of association (or equivalent constituent
documents), any debenture or other deed or document binding upon it and except in the ordinary
course of business, no member of the Group has factored any of its debts, or engaged in financing
of a type which would not be required to be shown or reflected in its audited accounts.

All the Group's borrowing facilities, if any, are in full force and effect. All undrawn amounts under
such borrowing facilities are or will be capable of drawdown; to the best knowledge of the
Warrantors, no event has occurred and no circumstances exist which could cause any undrawn
amounts under any such borrowing facilities to be unavailable for drawing as required.

To the best knowledge of the Warrantors, in relation to all financing arrangements (including all
mortgages, overdrafts and other loan or financial facilities) to which any member of the Group is

a party:

{a) there has been no contravention of or non-compliance with any provision of any document
reflecting the financial arrangements;

{b) no steps for the enforcement of any encumbrances or the early repayment of the
indebtedness have been taken or threatened;

(c) the said arrangements or facilities are in full force and effect;

{d) nothing has been done or omitted to be done whereby the continuance of the said
arrangements and facilities in full force and effect might be affected or prejudiced; and

{f) none of the facilities may be terminated, or mature prior to its stated maturity as a result
of the issue and allotment of the Offer Shares.

Employment and Pensions
There are no amounts of more than HK$500,000 owing or promised to any present or former

directors, employees or consultants of any member of the Group other than remuneration
accrued due or for reimbursement of business expenses.
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No directors or senior management of any member of the Group have given or been given notice
terminating their contracts of employment.

There are no proposals to terminate the employment or consultancy of any directors, senior
management or consultants of any member of the Group or to vary or amend their terms of
employment or consultancy (whether to their detriment or benefit).

To the best knowledge of the Warrantors, no member of the Group has any outstanding
undischarged liability to pay to any governmental authority in any jurisdiction any taxation,
contribution or other impost arising in connection with the employment or engagement of directors,
employees or consultants by it that is currently due and payable.

No material liability has been incurred by any member of the Group which remains outstanding for:
(&) breach of any contract of service, contract for services or consultancy agreement;

{b) redundancy payments;
{c) compensation for wrongful, constructive, unreasonable or unfair dismissal;

{d} failure to comply with any order for the reinstatement or re-engagement of any director,
employee or consultant; or

(e} the actual or proposed termination or suspension of employment or consultancy, or
variation of any terms of employment or consultancy of any present or former employee,
director or consultant of any member of the Group.

No dispute with the directors, employees (or any trade union or other body representing all or any of
such employees), consultants or agents of any member of the Group exists , to the best knowledge
of the Warrantors, or is imminent or threatened. None of the members of the Group is aware of any
existing or imminent labour disturbance by the directors, employees or consultants of any of its
principal suppliers, customers or contractors which might be expected to result in any material
adverse change in the condition, financial or otherwise, or in the results of operations, business
affairs or business prospects or net worth of the Group.

All contracts of service in relation to the employment of the Group's employees are on usual and
normal terms and do not impose any unusual or onerous obligation on the relevant member of the
Group and such subsisting contracts of service to which any member of the Group is a party are
legal, valid, binding 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 for statutory compensation) and, there are no claims pending or threatened
or capable of arising against the relevant member of the Group, by any employee or third party, in
respect of any accident or injury not fully covered by insurance.

The Group has in relation to its directors, employees or consultants (and so far as relevant to each
of its former directors, employees or consultants) complied in all material respects with al applicable
statutes, regulations and bye-laws or articles of association (or equivalent constituent documents)
and the terms and conditions of such directors’, employees’ or consultants’ {(or former directors’,
employees’ or consultants’) contracts of employment or consultancy.
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Save as requited by the applicable Laws, no contributions are being, or have been, made by a
member of the Group to any pension, retirement, provident fund or death or disability benefit scheme
or arrangement and no member of the Group participates in, or has participated in, or is liable to
contribute to, any pension, retirement, provident fund or death or disability benefit scheme or
arrangement in respect of past or present employees or directors of the Group.

The pension schemes (including any pension schemes as required by the applicable Laws) comply
with and have been operated in accordance with all applicable Laws and the rules of the relevant
scheme.

No contribution {or contribution surcharge) in respect of any employee or director of the Group or
any other payment due to, or in respect of, any pension schemes as required by the applicable Laws
is unpaid in any material respect.

Al defined benefit retirement schemes are adequately funded and no additional material
contributions by any member of the Group are currently due to be made to make up for any shortfall.

There is no dispute relating to the pension schemes as required by the applicable Laws, whether
involving any member of the Group, the trustees or administrators of such pension schemes, any
smployee or director of a member of the Group, or any other person and no circumstances exist
which may give rise to any such claims which would have a material adverse effect on the Group as
a whole.

Intellectual Property

For the purpose of this paragraph 21, “Intellectual Property” means all patents, patentable rights,
inventions, trade marks, service marks, logos, get-up, registered or unregistered design rights, trade
or business names, domain names, trade secrets, confidential information, Know-how, copyrights,
database rights and any proprietary or confidential information systems processes or procedures
and of their intellectual property (whether, in each case, registered, unregistered or unregistrable,
and including pending applications for registration and rights to apply for registration} and all rights
of a simitar nature or having similar effect which may subsist in any part of the worid.

For the purpose of this paragraph 21, “Know-how” means confidential and proprietary industrial and
commercial information and techniques in any form (including paper, electronically stored data,
magnetic media, film and microfilm) including without limitation drawings, formulae, test results,
reports, project reports and testing procedures, instruction and training manuals, tables of operating
conditions, market forecasts, lists and particulars of customers and suppliers.

All Intellectual Property and all pending applications therefor which have been, are or are capable of
being used in or in relation to or which are necessary for the business of each member of the Group
are (or, where appropriate in the case of pending applications, will be):

{a) legally and beneficially owned by the relevant member of the Group or lawfully used under
valid ficences granted by the registered proprietor(s) or beneficial owner(s} thereof and
such licences are or will be in full force and effect and have not been revoked or
terminated, to the best knowledge of the Warrantors, and there are no grounds on which
they might be revoked or terminated;
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(b) valid and enforceable;

(c) not subject to any encumbrance or any licence or authority granted by the Group in favour
of another;

(d) where registration of those Intellectual Property rights has been effected in the name of
a member of the Group, the relevant member has not done or omitted to do anything
which may impair that registration or render it open to challenge; and

(e) in the case of rights in such Intellectual Property as are registered or the subject of
applications for registration, listed and briefly described in Appendix VI to the Prospectus
all renewal fees which are due and steps which are required for their maintenance and
protection have been paid and taken and no claims have been made or threatened and
no applications are pending, which if pursued or granted might materially affect the truth
and accuracy of any of the above statements in this paragraph 21.3.

No member of the Group has received any notice or is otherwise aware of:

(a) any infringement of or conflict with claimed or asserted rights of others with respect to
any rights mentioned in paragraph 21.3 above, or

(b} any unauthorised use of any Know-how of any third party and no member of the Group
has made disclosure of Know-how to any person except properly and in the ordinary
course of business; or

{c) any opposition by any person to any pending applications; or

{d) any assertion of moral rights which would affect the use of any of the Intellectual Property
in the business of any member of the Group; or

(e) any facts or circumstances which would render any rights mentioned in paragraph 21.3
above invalid or inadequate to protect the interests of the relevant member of the Group
or unenforceable.

The rights and interest held by the Group (whether as owner, licensee or otherwise) in Intellectual
Property comprises all the rights and interests necessary or convenient for the carrying on of the
business of each member of the Group in and to the extent which it is presently conducted.

The processes employed and the products and services dealt in by a member of the Group both
now and at any time within the last six years do and did not use, embody or infringe any rights or
interests of third parties in Intellectual Property (other than those belonging to or licensed to a
member of the Group) and no claims of infringement of any such rights or interests have been made
or threatened by any third party.

All licences and agreements in relation to the use of the Intellectual Property by the Group to which
any member of the Group is a party (including all amendments, novations, supplements or
replacements to those licences and agreements) are in full force and effect, and no notice having
been given on any party to terminate them; the obligations of the parties thereto thereunder have
been complied with; and no disputes have arisen, to the best knowledge of the Warranfors, or are
foreseeable in respect thereof; and where such licences are of such a nature that they could be
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registered with the appropriate authorities and where such registration would have the effect of
strengthening the Group’s rights, they have been so registered.

Except as disclosed in the Prospectus, there are no other Inteflectual Property used or registered by
any member of the Group. All information in the Prospectus regarding Intellectuat Property owned
or used by the Group is true and accurate in all material respects, and no matetial information
regarding the same has been omitted therefrom.

The operation of the websites operated by the Group does not infringe on the rights of any third party.

To the best knowledge of the Warrantors, the Group is either the lawful owner of all the information
and content which is available through the websites operated by the Group or possesses a valid
subsisting and defensible legal right or licence to use and make such infermation and content
available through those websites.

No member of the Group has received any notice or is otherwise aware of any unauthorised use by
it of any confidential information of any third party.

Information Technology

For the purpose of this paragraph, “Information Technology” means all computer systems,
communications systems, software and hardware owned, used or licensed by or to any member of
the Group.

The Information Technology comprises ali the information technology systems and related rights
necessary to run the business of the Group.

All Information Technology which has been or which is necessary for the business of any member
of the Group is either legally and beneficially owned by the relevant member of the Group or lawfully
used under valid licences granted by the registered proprietor(s) or beneficial owner(s) thereof and
such licences are in full force and effect and have not been revoked or terminated and, to the
knowledge of the Warrantors, there are no grounds on which they might be revoked or terminated.

All the records and systems (including but not limited to Information Technology) in relation to the
business of the Group taken as a whole and all data and information of each member of the Group
are maintained and operated by a member of the Group and are not wholly or partially dependent
on any facilities not under the exclusive ownership or control of a member of the Group.

To the best knowledge of the Warrantors, there are no bugs or viruses, logic bombs or other
contaminants (including without limitation, “worms” or “trojan horses") in or failures or breakdowns of
any computer hardware or software or any other Information Technology equipment used in
connection with the business of any member of the Group which have caused any material disruption
or interruption in or to the business of any member of the Group.

In the event that the persons providing maintenance or support services for the Group's Information
Technology cease or are unable to do so, the members of the Group have all the necessary rights
and information to continue to maintain and support or will have a third party maintain or support the
Information Technology.

Each member of the Group has in place adequate procedures to prevent unauthorised access and
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the introduction of viruses.

Each member of the Group has in place adequate back-up policies and disaster recovery
arrangements which enable its Information Technology and the data and information stored thereon
to be replaced and substituted without material disruption to the business of the Group jaken as a
whole.

There are no material defects relating to the Information Technology owned or used by the business
of any member of the Group and the Information Technology owned or used by any member of the
Group has the capacity and performance necessary to fulfil the present and foreseeable
requirements of the business of any member of the Group.

Environmental Matters
For the purposes of this paragraph:

(a) “Environment” means all or any part of the air (including, without limitation, air within
buildings or natural or man-made structures whether above or below ground), water
(including, without limitation, territorial, ocean, coastal and inland waters, surface water,
groundwater and drains and sewers) and land (including, without limitation, sea bed or
river bed under any water as described above, surface land and sub-surface land, and
any natural or man-made structures), and also includes human, animal and plant life; and

{b) “Environmental Law” means any treaty, national, state, federal or local law, common
law rule or other rule, regulation, ordinance, by-law, code, decree, demand or demand
letter, injunction, judgment, notice or notice demand, code of practice, order or plan
issued, promulgated or approved thereunder or in connection therewith pertaining to the
protection of the Environment or to health and safety matters (and shall include, without
limitation, laws relating to workers and public health and safety).

Each member of the Group has complied and is complying with all Environmental Laws that are
applicable to its business in the Relevant Jurisdictions.

There is no civil, criminal or administrative action, claim, investigation or other proceeding or suit
pending or threatened against any member of the Group arising from or relating to Environmental
Law which would have a material adverse effect o the Group and, to the best knowledge of the
Warrantors, and there are no circumstances existing which may lead to any such action, claim,
investigation, proceeding or suit.

Each member of the Group conducts its operations so as not to lead to a breach of Environmental
Law (to the extent that any such breach would have a material adverse effect on the Group as a
whole) and in accordance with good operating practice of the industry in relation to all maiters,
practices and activities which could affect or cause significant harm to the Environment.

No member of the Group occupies, leases, owns, uses or has previously used, owned, leased or
occupied, any property such that it is or may be wholly or partly responsible for the significant costs

of any clean-up or other corrective action to any site or any part of the Environment.

There are no circumstances which require or may require any member of the Group to incur
significant expenditure in respect of the Environment or under Environmental Law.
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Each member of the Group has obtained all Approvals required under any applicable Environmental
Laws and are each in compliance with their requirements in all material respscts and no material
events or circumstances that would reasonably be expected to form the basis of an order for clean-
up or remediation, or an action, suit or proceeding by any private party or government agency,
against or affecting the Company or any of its Subsidiaries relating to hazardous materials or
Environmental Laws have occurred.

Each of the warranties given by the Warrantors in this paragraph 23 is subject to disclosure made in
the PHIP and/or the Prospectus (as the case may be).

Others

All information provided by (i) each of the Directors to the Stock Exchange in respect of
himself/herself on the Declaration and undertaking with regard to Directors (Form B} as and when
submitted to the Stock Exchange is true, complete and accurate and does not contain any
omission which may make any information contained therein false or misleading or deceptive in
the context in which it appears; no information concerning any of the Directors, relating in
particular to their criminal records or previous ctiminal convictions, if any, in Hong Kong, or
elsewhere, whether spent or not (irrespective of whether disclosure thereof is required by Form
B}, has been omitted which would affect the assessment by any person(s) involved in, connected
with or participating in the Global Offering of their credibility or abifity to act as directors of the
Company or which would result in the Prospectus or any other incidental documents being
incomplete or misleading or deceptive.

The cash flow and working capital forecast which form the basis of the working capital letter to
be dated the Prospectus Date have been properly and carefully compiied and there are no facts
known or which should have been known to the Warrantors which have not been taken into
account in the preparation of such projections and which would be expected to have a material
effect thereon and all information relating to the Group supplied by the Company to the
Underwriters for the purpose of its examination and review of the working capital projections of
the Group is true, complete and accurate in all material respects is not by itself or by omission
misleading or deceptive.

All information provided by the Company or the Directors to the Stock Exchange regarding the
Group or its business, financial and trading conditions, or regarding any person related to the
Group (whether in response to any enquiry from the Stock Exchange or otherwise) is true,
complete and accurate in all material respects and does not contain any omission which may
make any information contained therein false or misleading or decepiive.

None of the Warrantors nor any of their respective subsidiaries (where applicable) or Affiliates,
nor any of their assets or revenues or properties is entitled to any right of immunity on the grounds
of sovereignty (whether in respect of their obligations under this Agreement or otherwise) from
any legal action, suit or proceedings, from set-off or counterclaim, from the jurisdiction of any
court, from service of process, from attachment prior to or in aid of execution of judgment, or from
other legal process or proceedings for the giving of any relief or for the enforcement of any
judgment. The irrevocable and unconditional waiver and agreement of the Warrantors in Clause
25 not fo plead or claim any such immunity in any legai action, suit or proceeding based on this
Agreement is valid and binding under all applicable Laws.
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24,5 The Company has not disclosed any material fact, information and/or data relating to the Global
Offering to the press or the public without the knowledge or consent of Sole Sponsor or the Joint
Global Coordinators.
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SCHEDULE 6

PUBLICATION ARRANGEMENTS

Date of publication Publication Tvpe
30 June 2022 Stock Exchange's website Formal Notice
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SCHEDULE 7

PROFESSIONAL INVESTOR TREATMENT NOTICE

You are a Professional Investor by reason of your being within a category of person described
in the Securities and Futures (Professional Investor) Rules as follows:

(a)

(d)

a trust corporation having been entrusted with total assets of not less than HK$40 million
(or equivalent) as stated in its latest audited financial statements prepared within the last
16 months, or in the latest audited financial statements prepared within the last 16
months of the relevant trust or trusts of which it is trustee, or in custodian statements
issued to the trust corporation in respect of the trust(s) within the last 12 months;

a high net worth individual having, alone or with associates on a joint account, a portfolio
of at least HK$8 million {or equivalent) in securities and/or currency deposits, as stated
in a certificate from an auditor or professional accountant or in custodian statements
issued to the individual within the last 12 months;

a corporation the sole business of which Is to hold investments and which is wholly
owned by an individual who, alone or with associates on a joint account, falls within
paragraph (a) above; and

a high net worth corporation or partnership having total assets of at least HK$40 million
(or equivalent) or a portfolio of at least HK$8 million (or equivalent) in securities and/or
currency deposits, as stated in its latest audited financial statements prepared within the
last 16 months or in custodian statements issued to the corporation or partnership within
the last 12 menths.

We have categorised you as a Professional Investor based on information you have given us. You
will inform us promptly in the event any such information ceases to be true and accurate. You will
be treated as a Professional Investor in relation to all investment products and markets.

As a consequence of categorisation as a Professional Investor, we are not required to fulfil
certain requirements under the Code of Conduct for Persons Licensed by or Registered with
the Securities and Futures Commission (the “Code”) and other Hong Kong regulations. While
we may in fact do some or all of the following in providing services to you, we have no regulatory
responsibility to do so.

()

(b)
{c)

(d)

Client agreement; We are not required to enter into a written agreement complying with
the Code relating to the services that are to be provided to you.

Risk disclosures; We are not required by the Code to provide you with written risk
warnings in respect of the risks involved in any transactions entered into with you, or to
bring those risks to your aitention.

Information about us: We are not required to provide you with information about our
business or the identity and status of employees and others acting on our behalf with
whom you will have contact.

Prompt confirmation: We are not required by the Code to promptly confirm the essential
features of a transaction after effecting a transaction for you.

Information about clients: We are not required to establish your financial situation,

investment experience or investment objectives, except where we are providing advice
on corporate finance work.
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H Nasdag—Amex Pilot Program: if you wish to deal through the SEHK in securities admitted
to trading on the SEHK under the Nasdag-Amex Pilot Program, we are not required to
provide you with documentation on that program.

{g)  Suitability: We are not required to ensure that a recommendation or solicitation Is suitable
for you in the light of your financial situation, investment experience and investment
objectives.

You have the right to withdraw from heing treated as a Professional Investor at any time in
respect of all or any investment products or markets on giving written notice to our Compliance
Departments.

By entering into this Agreement, you represent and warrant to us that you are knowledgeable
and have sufficient expertise in the products and markets that you are dealing in and are aware
of the risks in trading in the products and markets that you are dealing in.

By entering into this Agreement, you hereby agree and acknowledge that you have read and
understood and have had explained to you the consequences of consenting to being treated as
a Professional Investor and the right to withdraw from being treated as such as set out herein
and that you hereby consent to being treated as a Professional Investor.

By entering into this Agreement, you hereby agree and acknowledge that we (and any person
acting as the settlement agent for the Hong Kong Public Offering and/or the Global Offering)
will not provide you with any contract notes, statements of account or receipts under the
Securities and Futures (Contract Notes, Statements of Account and Receipts) Rules (Chapter
571Q of the Laws of Hong Kong) where such would otherwise be required.
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THE CONTROLLING SHAREHOLDERS
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SIGNED by Zhao Liang
for and on behalf of
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SIGNED by

Ng Siu Hin, Stanley

for and on behalf of

Lego Corporate Finance Limited
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Li Wing Chung
for and on behalf of

Lego Securities Limited
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Li Wing Chung

for and on behalf of Lego Securities Limited
as attorney for and on behalf of

CCB International Capital Limited



SIGNED by

Li Wing Chung

for and on behalf of Lego Securities Limited

as attorney for and on behaif of each of the other
Hong Kong Underwriters
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