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WARNING

The publication of this Application Proof with respect to the de-SPAC transaction of Aquila (the “De-SPAC Transaction”) is required by The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) and the Securities and Futures Commission (the “Commission”) solely for
the purpose of providing information to the public in Hong Kong.

This Application Proof is in draft form. The information contained in it is incomplete and is subject to change which can be material. The
Application Proof and the De-SPAC Transaction contemplated thereunder have not been approved or reviewed by the Stock Exchange
and the Commission and may be updated or revised by the Successor Company and Aquila from time to time and the De-SPAC
Transaction as disclosed in the Application Proof may or may not materialise. Investors shall not rely on the contents of the Application
Proof until it has been finalised. By viewing this document, you acknowledge, accept and agree with the Successor Company, Aquila, the
joint sponsors, overall coordinators or advisors that:

(a) this document is only for the purpose of providing information about the Successor Company and the De-SPAC Transaction as
disclosed in the Application Proof to the public in Hong Kong and not for any other purposes. No investment decision should be based
on the information contained in this document;

(b) the publication of this document or supplemental, revised or replacement pages on the Stock Exchange’s website does not give rise
to any obligation of the Successor Company, Aquila, the joint sponsors, overall coordinators or advisors to proceed with the De-SPAC
Transaction. There is no assurance that the Successor Company and Aquila will proceed with the De-SPAC Transaction;

(c) the contents of this document or supplemental, revised or replacement pages may or may not be replicated in full or in part in the actual
final listing document;

(d) the Application Proof is not the final listing document and may be updated or revised by the Successor Company and Aquila from
time to time in accordance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited and the
Code on Takeovers and Mergers issued by the Commission;

(e) this document does not constitute a prospectus, offering circular, notice, circular, brochure or advertisement offering to sell any
securities to the public in any jurisdiction, nor is it an invitation to the public to make offers to subscribe for or purchase any securities,
nor is it calculated to invite offers by the public to subscribe for or purchase any securities;

(f) this document must not be regarded as an inducement to subscribe for or purchase any securities, and no such inducement is intended;

(g) neither the Successor Company or Aquila, nor any of their affiliates, the joint sponsors, overall coordinators or advisors is offering,
or is soliciting offers to buy, any securities in any jurisdiction through the publication of this document;

(h) no application for the securities mentioned in this document should be made by any person nor would such application be accepted;

(i) neither the Successor Company nor Aquila has and will register the securities referred to in this document under the United States
Securities Act of 1933, as amended, or any state securities laws of the United States;

(j) as there may be legal restrictions on the distribution of this document or dissemination of any information contained in this document,
you agree to inform yourself about and observe any such restrictions applicable to you; and

(k) the application to which this document relates has not been approved, and the Stock Exchange and the Commission may accept, return
or reject the application for the listing of the Successor Company by way of the De-SPAC Transaction.

THIS APPLICATION PROOF IS NOT FOR PUBLICATION OR DISTRIBUTION TO PERSONS IN THE UNITED STATES. ANY
SECURITIES REFERRED TO HEREIN HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF
1933, AND MAY NOT BE OFFERED OR SOLD IN THE UNITED STATES WITHOUT REGISTRATION THEREUNDER OR PURSUANT
TO AN AVAILABLE EXEMPTION THEREFROM. NO PUBLIC OFFERING OF THE SECURITIES WILL BE MADE IN THE UNITED
STATES.

NEITHER THIS APPLICATION PROOF NOR ANY INFORMATION CONTAINED HEREIN CONSTITUTES AN OFFER TO SELL OR A
SOLICITATION OF AN OFFER TO BUY ANY SECURITIES IN THE UNITED STATES OR IN ANY OTHER JURISDICTIONS WHERE
SUCH OFFER OR SALE IS NOT PERMITTED. THIS APPLICATION PROOF IS NOT BEING MADE AVAILABLE IN, AND MAY NOT
BE DISTRIBUTED OR SENT TO ANY JURISDICTION WHERE SUCH DISTRIBUTION OR DELIVERY IS NOT PERMITTED.

No offer or invitation will be made to the public in Hong Kong.



If you are in any doubt about this circular or as to the action to be taken, you should consult your licensed securities dealer or other registered dealer in securities,
bank manager, solicitor, professional accountant or other professional advisor.

If you have sold or transferred all your Class A shares in Aquila Acquisition Corporation (“Aquila”), you should at once hand this circular with the enclosed
form of proxy to the purchaser or transferee or to the bank, licensed securities dealer or other agent through whom the sale or transfer was effected for transmission
to the purchaser or the transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the contents of this circular, make no
representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this circular.

This circular is not for publication or distribution, directly or indirectly, in or into the United States of America. This circular is not an offer of securities for sale
into the United States. The securities referred to herein have not been and will not be registered under the U.S. Securities Act of 1933, as amended, and may not be
offered or sold in the United States, except pursuant to an applicable exemption from registration. No public offering of securities is being made in the United States.

This circular is for information purposes only and is being provided to you solely for the purposes of considering the resolutions to be voted upon at the EGM of
Aquila to be held on [date], 2023 at [time] [a.m./p.m.]. This circular also constitutes the listing document of ZG Group, which is the Successor Company on completion
of the De-SPAC Transaction. This circular does not constitute an invitation or offer to acquire, purchase or subscribe for the securities of Aquila or the Successor
Company.

AQUILA ACQUISITION CORPORATION
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 7836)
(Warrant Code: 4836)

(1) DE-SPAC TRANSACTION COMPRISING
(A) THE BUSINESS COMBINATION AGREEMENT

(B) REVERSE TAKEOVER INVOLVING A NEW LISTING
APPLICATION BY ZG GROUP (THE “SUCCESSOR COMPANY”)

(C) THE PIPE INVESTMENTS
(D) GRANT OF PROMOTER EARN-OUT RIGHT

(2) MERGER PROPOSAL
(3) PROPOSED ADOPTION OF NEW MEMORANDUM AND

ARTICLES OF ASSOCIATION BY AQUILA
(4) WITHDRAWAL OF LISTING OF AQUILA CLASS A SHARES

AND
(5) NOTICE OF EXTRAORDINARY GENERAL MEETING

The Successor Company

Joint Sponsors to the deemed new listing application of the Successor Company,
and Sponsor-Overall Coordinators

Financial Advisors to the Target Company

A letter from the Aquila Board is set out on pages [�] to [�] of this circular. An important notice and the actions to be taken by the Aquila Shareholders are set out
on pages [�] to [�] of this circular.

The notice convening the EGM to be held at [address] on [day], [date], 2023 at [time] [a.m./p.m.] is set out on pages EGM-1 to EGM-[�] of this circular. The forms
of proxy for use at the EGM are also enclosed with this circular and published on the websites of the Stock Exchange at www.hkexnews.hk and Aquila at
www.aquilaacq.com.hk. Whether or not you intend to attend the EGM, if you are a registered Aquila Shareholder, you are requested to complete and sign the enclosed
forms of proxy in accordance with the instructions printed thereon and return it to Aquila’s Hong Kong Share Registrar, Tricor Investor Services Limited, at 17/F,
Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any event not less than 48 hours before the time appointed for holding the EGM
(i.e. not later than [time] [a.m./p.m.] on [day], [date], 2023) or any adjournment thereof (as the case may be). Completion and return of the forms of proxy will not
preclude you from attending and voting in person at the EGM if you so wish.

If you are a beneficial owner whose Aquila Class A Shares are deposited in CCASS and registered under the name of HKSCC Nominees Limited, you should, unless
you are admitted to participate in CCASS as a CCASS Investor Participant, contact your broker, custodian, nominee or other relevant person who is, or has in turn
deposited such Aquila Class A Shares with, other CCASS participant regarding voting instructions to be given to such persons.

If the De-SPAC Transaction is not approved by Aquila Class A Shareholders at the EGM or completed for any reason, (i) Aquila will not redeem any Aquila Class
A Shares and all Share Redemption requests will be canceled; and (ii) subject to the deadlines under the Listing Rules, the listings of the Aquila Class A Shares and
Aquila Listed Warrants on the Stock Exchange will be maintained; however, Aquila may not have sufficient time to identify another de-SPAC target and negotiate
a de-SPAC transaction before it is required to wind up as provided for in the Listing Rules. Therefore, Aquila Class A Shareholders are strongly recommended
to vote FOR the resolutions to be proposed at the EGM, EVEN IF you intend to elect to redeem some or all of your Aquila Class A Shares.

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

[�], 2023

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.
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The following expected timetable is indicative only and is subject to change. If necessary,
further announcement in relation to any revised timetable will be published as and when
appropriate.

Event Expected time and date

Dispatch of this circular . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .[day], [�], 2023

Election period for Aquila Shareholders to redeem all
or part of their Aquila Class A Shares commences . . . . . . . . . . . . . . . . . . . . .[day], [�], 2023

Latest time for lodging transfers of Aquila Shares
for determining the entitlement to attend
and vote at the EGM�. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .4:30 p.m. on [day],

[�], 2023

Closure of register of members of Aquila
for determining the entitlement to attend
and vote at the EGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .[day], [�], 2023

Latest time for lodging forms of proxy for the EGM . . . . . . . . . . . . . . .[�] [a.m./p.m.] on [day],
[�], 2023

Record date for determining the entitlement
to attend and vote at the EGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .[day], [�], 2023

Election period for Aquila Shareholders to redeem all or
part of their Aquila Class A Shares ends . . . . . . . . . . . . . . . . . . . . . . . . .[a.m./p.m.] on [day],

[�], 2023

EGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .[a.m./p.m.] on [day],
[�], 2023

Announcement of (i) the results of the EGM and
(ii) amount of redemption of the Redeeming Aquila Shares to
be published. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .[day], [�], 2023

Last day of dealings in Aquila Shares on a cum entitlement basis . . . . . . . . . . . .[day], [�], 2023

First day of dealings in Aquila Shares on an ex-entitlement basis . . . . . . . . . . . .[day], [�], 2023

Latest time for lodging transfers of Aquila Shares for determining
the entitlements of Aquila Class A Shareholders to
the right to receive Successor Company Class A Shares . . . . . . . . . . . . . . .4:30 p.m. on [day],

[�], 2023

Closure of register of members of Aquila for determining
the entitlements of Aquila Class A Shareholders to
the right to receive Successor Company Class A Shares . . . . . . . . . . . . . . . . .[day], [�], 2023

Record date for determining the entitlements of Aquila
Class A Shareholders to the right to receive
Successor Company Class A Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .[day], [�], 2023

Closing and issue of the Successor Company Shares and
Successor Company Warrants on or before . . . . . . . . . . . . . . . . . . . . . . . . . . .[day], [�], 2023

Effective Time of the Merger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .9:00 a.m. on [day],
[�], 2023

Withdrawal of the listing of the Aquila Class A Shares and
Aquila Listed Warrants on the Stock Exchange . . . . . . . . . . . . . . . . . . . . .9:00 a.m. on [day],

[�], 2023

Listing of the Successor Company Class A Shares and
Successor Company Listed Warrants on the Stock Exchange . . . . . . . . . . .9:00 a.m. on [day],

[�], 2023

EXPECTED TIMETABLE
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Announcement of the Closing and withdrawal of the listing of
the Aquila Class A Shares and Aquila Listed Warrants on
the Stock Exchange published on the Stock Exchange’s website . . . . . . . . . . .[day], [�], 2023

Note: References to time and dates in this circular are to Hong Kong time and dates.

Shareholders should note that the dates and times specified in the above timetable are
subject to change. Further announcement(s) will be made in the event that there is any change
to the above timetable.

EXPECTED TIMETABLE
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This summary aims at giving you an overview of the information contained in this
circular. As it is a summary, it does not contain all the information that may be important to
you. You should read the whole circular before making a decision as to how you would cast
your votes at the EGM in relation to the De-SPAC Transaction and the appropriate course of
action for yourself.

There are risks associated with the De-SPAC Transaction and in an investment in the
securities of the Successor Company. You should read “Risk Factors” carefully before making
a decision on the De-SPAC Transaction.

In this section, “Zhaogang,” “we,” “us” or “our” refer to ZG Group, its subsidiaries
and its Consolidated Affiliated Entities.

OVERVIEW OF THE DE-SPAC TRANSACTION

On August 31, 2023, Aquila entered into (i) the Business Combination Agreement with ZG
Group (formerly known as Zhaogang.com Inc) (being the Target Company) and the Merger Sub (a
wholly-owned subsidiary of ZG Group) in relation to the Merger and the Bonus Share Issue, (ii) the
PIPE Investment Agreements with the Target Company and the PIPE Investors in relation to the
PIPE Investments, and (iii) the Promoters Earn-out and Lock-up Agreement with the Target
Company, the Promoters and the other parties named therein pursuant to which the Promoters have
been granted the Promoter Earn-out Right in connection with the De-SPAC Transaction.

The De-SPAC Transaction will result in the business combination of Aquila with the Target
Group and the listing of the Target Company as the Successor Company on the Stock Exchange.

Parties to the De-SPAC Transaction

Aquila

Aquila is a special purpose acquisition company formed for the purpose of effecting a business
combination with one or more businesses, with efforts concentrated on technology-enabled
companies in new economy sectors in Asia, with a focus on China. Aquila completed an offering
comprising 100,065,000 Aquila Class A Shares at an offer price of HK$10.00 per Aquila Class A
Share and 50,032,500 Aquila Listed Warrants on March 18, 2022.

The Target Group

The Target Group operates the world’s largest digital platform for third-party steel
transactions, as measured by online steel transaction volume in 2022, according to CIC. Through
connecting key participants in the steel transactions industry, the Target Group offers a one-stop
integrated suite of B2B services covering the entire value chain of steel transactions, including
online steel transactions, logistics, warehousing and processing, fintech solutions, SaaS products,
and big data analytics.

Merger Sub

Merger Sub is a newly incorporated Cayman Islands exempted company and a wholly-owned
subsidiary of the Target Company. Merger Sub was incorporated solely for the purpose of effecting
the Merger and has not carried on any activities other than those in connection with the Merger.

The Business Combination Agreement

Pursuant to the terms of the Business Combination Agreement, the De-SPAC Transaction will
be effected through the Merger of Aquila and Merger Sub, following which the separate existence
of Merger Sub will cease and Aquila will continue as the surviving entity and become a direct,
wholly-owned subsidiary of the Successor Company.

SUMMARY
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Upon completion of the De-SPAC Transaction, (a) Aquila Shareholders (other than the
Redeeming Aquila Shareholders and, if applicable, the Dissenting Aquila Shareholders) will
become shareholders of the Successor Company together with the PIPE Investors, investors of the
Permitted Equity Financing (if any) and the existing shareholders of the Target Company, (b) Aquila
Warrantholders will become Successor Company Warrantholders, (c) Aquila’s listing status will be
withdrawn, and (d) the Target Company will become the Successor Company which will be listed
on the Stock Exchange.

The negotiated value of the Target Company in the De-SPAC Transaction (the “Negotiated
Value”) is HK$10,004,000,000. The Negotiated Value represents the fair value of the Target
Company and was determined through arm’s length negotiations with the PIPE Investors (who have
undertaken independent due diligence on the Target Company) with reference to (i) the most recent
round of pre-listing investment in the Target Company, (ii) the business development and
performance of the Target Group after the most recent round of pre-listing investment, and (iii) the
business prospects of the Target Group.

The consideration which the Aquila Shareholders will receive pursuant to the De-SPAC
Transaction is as follows:

(A) Immediately prior to the Effective Time of the Merger, each Aquila Class B Share held
by the Promoters will automatically cease to exist and will be converted into one Aquila
Class A Share in accordance with the terms of the Aquila Articles.

(B) Immediately following the Effective Time:
(1) each Aquila Class A Share (excluding the Aquila Class A Shares issued in

connection with the Aquila Class B Conversion referred to above, the Redeeming
Aquila Shares and the Dissenting Aquila Shares) will be automatically canceled
and cease to exist in exchange for the right to receive one and five hundredths
(1.05) of a newly issued Successor Company Class A Share, and each Aquila Class
A Share issued in connection with the Aquila Class B Conversion will be
automatically canceled and cease to exist in exchange for the right to receive one
newly issued Successor Company Class A Share;

(2) each Redeeming Aquila Share will be automatically canceled and cease to exist in
exchange for the right to receive the Redemption Price;

(3) each Dissenting Aquila Share will be automatically canceled and cease to exist in
exchange for the right to receive the fair value of such shares or (unless and until
such Dissenting Aquila Shareholder fails to perfect in accordance with the
prescribed statutory procedure or withdraws or otherwise loses its Appraisal Right
under the Cayman Companies Act) one newly issued Successor Company Class A
Share; and

(4) each Aquila Warrant will be automatically canceled and cease to exist in exchange
for one applicable Successor Company Warrant.

The entitlement of the Relevant Aquila Class A Shareholders to receive the additional
five hundredths (0.05) of a newly issued Successor Company Class A Share for each Aquila
Class A Share held by them (the “Bonus Shares”) is intended to incentivize the Aquila
Shareholders not to exercise their Redemption Right and Appraisal Right in connection with
the De-SPAC Transaction and to be shareholders of the Successor Company upon completion
of the De-SPAC Transaction. The number of Bonus Shares to be issued was determined through
commercial negotiations among the parties to the Business Combination Agreement.

Further details of the terms of the Business Combination Agreement are set out in “Letter from
the Aquila Board – F. The Business Combination Agreement”.

PIPE Investments and Permitted Equity Financing

Aquila and the Target Company have entered into PIPE Investment Agreements with 10 PIPE
Investors. These PIPE investors are Xuzhou Zhenxin, Yulong Group, Orient Asset Management,
Trafigura HK, Sichuan Pu Xin, Ninghai Zhenwei, Xuchang Industrial Investment, Shanghai Hao
Yuan, Gold Wings Holdings Limited and Zhengzhou Chengxin.

Pursuant to the PIPE Investment Agreements, the PIPE Investors have agreed to, by
themselves or through their respective Qualified Investment Schemes, subscribe for, and the
Successor Company has agreed to issue to the PIPE Investors (or their respective Qualified
Investment Schemes, if applicable), the PIPE Investment Shares at the price of HK$10.00 per PIPE
Investment Share. The gross proceeds from the PIPE Investments pursuant to the PIPE Investment
Agreements will be HK$605,300,000.

SUMMARY
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Further details of the terms of the PIPE Investments are set out in “Letter from the Aquila
Board – G. PIPE Investments”.

From the date of the Business Combination Agreement until the Effective Time, Aquila and
the Target Company may enter into one or more permitted equity subscription agreements in
substantially the same form as the PIPE Investment Agreements with one or more investors for an
aggregate subscription amount of up to HK$1 billion that would constitute a Permitted Equity
Financing. Details of any Permitted Equity Financing will be announced by Aquila.

Promoter Earn-out Right

In connection with the De-SPAC Transaction, the Promoter Earn-out Right has been granted
to the Promoters pursuant to which the Successor Company will issue to the Promoters 12,508,125
new Successor Company Class A Shares credited as fully paid upon the satisfaction of certain
conditions and subject to certain adjustments following Closing.

Further details of the Promoter Earn-out Right are set out in “Letter from the Aquila Board
– H. Promoter Earn-out Right”.

Structure of the De-SPAC Transaction

Simplified corporate structure charts of the Target Group and Aquila immediately prior to the
De-SPAC Transaction are set out below:

100%

Controlling Shareholders Other existing shareholders
of the Target Company

19.99% 80.01%

Target Company

Subsidiaries of
the Target Company Merger Sub

Aquila 

Aquila Class A Shareholders
and Promoters

The simplified corporate structure chart of the Successor Group immediately upon Closing is
set out below:

Investors of
Permitted Equity
Financing (if any)

Controlling
Shareholders

Other existing
shareholders of the
Target Company

Successor Company

Subsidiaries of
the Target Company Aquila

Aquila Class A
Shareholders(1)

and Promoters
PIPE Investors

Note:
(1) Excluding the Redeeming Aquila Shareholders and, if applicable, the Dissenting Aquila Shareholders.
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Further details of the effect of the De-SPAC Transaction on the shareholdings in Aquila and
the Successor Company are set out in “Letter from the Aquila Board – J. Effect of the De-SPAC
Transaction on Shareholdings in Aquila and the Successor Company”.

REASONS FOR, AND BENEFITS OF, THE DE-SPAC TRANSACTION

As stated in the Aquila Offering Circular, Aquila’s criteria for evaluating a target company for
the purpose of effecting a business combination with Aquila include the target company having a
leading position in a new economy sector, favorable long-term growth prospects, differentiated
value proposition and technology barriers and traceable financial track record with an ethical,
professional and responsible management holding strong ESG values.

Having evaluated a number of potential target companies, Aquila considers that the Target
Company satisfies the above criteria and that it would be in the interest of Aquila to enter into the
De-SPAC Transaction with the Target Company for the following reasons:

• A leading position in a new economy sector. The Target Company operates the world’s
largest digital platform for third-party steel transactions, as measured by online steel
transaction volume in 2022, according to CIC;

• Favourable long-term growth prospects. China’s online steel transactions market
experienced significant growth, with the market size increasing from RMB277.5 billion
in 2017 to RMB995.8 billion in 2022, and is expected to grow at a CAGR of 19.6% to
RMB2,441.5 billion in 2027, according to CIC;

• Differentiated value proposition and technology barriers. The Target Company has
been successful in establishing a full range of purpose-built supporting digital
infrastructure which redefined market standards for the entire process of steel
transactions; and

• Traceable financial track record with an ethical, professional and responsible
management holding strong ESG values. The Target Group’s GMV increased from
RMB34.9 billion in 2018 to RMB162.1 billion in 2022, representing a CAGR of 46.8%.
The Target Company’s management is ethical, professional, and responsible and strive
to maintain good compliance with laws and regulations in the Target Company’s
business operations. The Target Company’s commitment to ESG principles is deeply
embedded in its business operations and the services that it offers.

For further details, see “Letter from the Aquila Board – E. Reasons for, and Benefits of, the
De-SPAC Transaction.”

Based on the above and having taken into account the terms of the Business Combination
Agreement, the Bonus Share Issue, the PIPE Investments, the Permitted Equity Financing, the
Promoter Earn-out Right and other arrangements as set out in this circular, the Aquila Directors
(including the Aquila Independent Non-executive Directors) consider that the terms of the De-SPAC
Transaction are fair and reasonable and in the interests of the Aquila Shareholders as a whole.

SHARE REDEMPTIONS

Prior to the EGM to approve the De-SPAC Transaction, Aquila will provide Aquila Class A
Shareholders with the opportunity to elect to redeem all or part of their holdings of Aquila Class
A Shares for an amount per Aquila Class A Share equal to the Redemption Price, to be paid out of
the monies held in the Escrow Account. The Redemption Price, payable in cash, will be equal to
the aggregate amount then on deposit in the Escrow Account calculated as of two Business Days
prior to the EGM (including interest earned on the funds held in the Escrow Account and which has
not previously been released or approved by the Aquila Board for release to Aquila to pay for its
expenses or taxes), divided by the number of the then issued and outstanding Aquila Class A Shares.
The Redemption Price will in any case be no less than HK$10.00 per Aquila Class A Share,
being the price at which the Aquila Class A Shares were issued in Aquila’s initial offering. The
Redemption Price is expected to be determined on or around [�], 2023, being two Business Days
prior to the EGM.
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There is no limit on the number of Aquila Class A Shares which an Aquila Class A Shareholder
(alone or together with their close associates) may redeem. Aquila Class A Shareholders may elect
to redeem their Aquila Class A Shares irrespective of whether they vote for or against the De-SPAC
Transaction at the EGM.

The election period for the Share Redemption starts on the date of the notice of the EGM and
ends on the date and time of commencement of the EGM. The Share Redemption and payment of
the Redemption Price to the Redeeming Aquila Shareholders will be completed within five Business
Days following Closing.

A Share Redemption election will not be accepted unless the duly completed and executed
Redemption Election Form is accompanied by the delivery of the share certificate(s) representing
the relevant number of Aquila Class A Shares to the Hong Kong Share Registrar by the end of the
Election Period. The Redemption Election Form is dispatched to Aquila Class A Shareholders
together with the notice of EGM and this circular.

If the De-SPAC Transaction is not approved or completed for any reason, Aquila will not
redeem any Aquila Class A Shares and all Share Redemption requests will be canceled. In this case,
Aquila will arrange for the Hong Kong Share Registrar to promptly return any share certificate(s)
delivered by Redeeming Aquila Shareholder(s).

Further details of the election procedures for the Share Redemption are set out in “Important
Notice to Aquila Shareholders and Actions to be Taken – B. Aquila Redemption Right”.

APPRAISAL RIGHT OF DISSENTING AQUILA SHAREHOLDERS

Section 238 of the Cayman Companies Act provides for the Appraisal Right of the Dissenting
Aquila Shareholders to be paid the fair value of their Aquila Shares, subject to limitations under
Section 239 of the Cayman Companies Act. Aquila Shareholders have the Appraisal Right in
connection with the De-SPAC Transaction under the Cayman Companies Act. Aquila Shareholders
who wish to exercise their Appraisal Right must follow the statutory procedures prescribed in the
Cayman Companies Act as set out in “Important Notice to Aquila Shareholders and Actions to be
Taken – D. Appraisal Right of Dissenting Aquila Shareholders”.

The Aquila Board has determined that the Redemption Price represents the fair value of the
Aquila Shares. If the Dissenting Aquila Shareholders do not agree with the fair value determined
by the Aquila Board and file a petition with the Cayman Court for a determination of the fair value
of the Dissenting Aquila Shares, the Cayman Court will determine the fair value of the Dissenting
Aquila Shares as at the date of the EGM at which the Merger is approved.

Further details of the Appraisal Right (including the procedures for exercising the Appraisal
Right and the determination of the fair value of the Aquila Shares) are set out in “Important Notice
to Aquila Shareholders and Actions to be Taken – D. Appraisal Right of Dissenting Aquila
Shareholders”. Aquila Shareholders who wish to exercise their Appraisal Right should seek their
own advice on the application and procedure to be followed in respect of the appraisal rights under
the Cayman Companies Act.

IMPLICATIONS OF THE DE-SPAC TRANSACTION UNDER THE LISTING RULES AND
DEEMED NEW LISTING APPLICATION

Aquila is required to comply with applicable Listing Rules regarding reverse takeovers with
respect to the De-SPAC Transaction. Under Listing Rule 14.54, the Successor Company will be
treated as if it were a new listing applicant. The Target Group is required to meet the requirements
under Listing Rules 8.04 and 8.05 and the Successor Group is required to meet all the new listing
requirements set out in Chapter 8 of the Listing Rules (except Listing Rule 8.05). The Successor
Company is required to submit a new listing application to the Stock Exchange for the listing of,
and permission to deal in, the Successor Company Class A Shares and Successor Company Listed
Warrants in accordance with the requirements for new listing applicants as set out in Chapter 9 of
the Listing Rules.
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The new listing application is subject to approval by the Listing Committee, which may or
may not grant its approval. If such approval is not granted, the Business Combination Agreement
will not become unconditional and the De-SPAC Transaction will not proceed.

The Successor Company has submitted an application to the Stock Exchange for the listing of,
and permission to deal in, the Successor Company Class A Shares and the Successor Company
Warrants on the Main Board of the Stock Exchange. Aquila will make an application to the Stock
Exchange for the withdrawal of listing of the Aquila Class A Shares (which will be subject to
approval by Aquila Class A Shareholders) and the Aquila Listed Warrants. Upon Closing, the listing
statuses of the Aquila Class A Shares and the Aquila Listed Warrants will be withdrawn, and the
Successor Company Class A Shares and the Successor Company Listed Warrants will become listed
on the Main Board of the Stock Exchange.

The grant of the Promoter Earn-out Right (pursuant to which the Successor Company will
issue Successor Company Class A Shares to the Promoters upon the satisfaction of certain
performance targets and other conditions) does not constitute a transaction of Aquila. Pursuant to
Note 1(f) to Listing Rule 18B.29(1), the Promoter Earn-out Right is subject to approval by ordinary
resolution at the EGM of the Aquila Shareholders convened to approve the De-SPAC Transaction
with such earn-out right included in the resolution approving the De-SPAC Transaction.

The De-SPAC Transaction is conditional upon, and the terms of the PIPE Investments, the
Bonus Share Issue, the Promoter Earn-out Right, the Permitted Equity Financing and the withdrawal
of listing of the Aquila Class A Shares will be subject to, approval by the Aquila Class A
Shareholders at the EGM and compliance with applicable Listing Rule requirements (including the
requirement for the Successor Company to have a minimum number of 100 Professional Investors
at the time of listing), unless a waiver from strict compliance with any of these requirements is
granted by the Stock Exchange.

OVERVIEW OF THE TARGET GROUP’S BUSINESS AND OPERATIONS

The Target Group is the world’s largest digital platform for third-party steel transactions, as
measured by online steel transaction volume in 2022, according to CIC. The Target Group was the
first in China to offer a one-stop integrated suite of B2B services covering the entire value chain
of steel transactions, including online steel transactions, logistics, warehousing and processing,
fintech solutions, SaaS products, and big data analytics, through connecting key participants in the
steel transactions industry onto its digital platform, according to CIC. The Target Group started its
business from steel, a fundamental industrial raw material, and established a highly flexible digital
infrastructure that redefined transaction and service standards. Through over a decade of evolution,
the Target Group has become a trusted brand in the industry. Leveraging its extensive industrial
insights and advanced digital infrastructure, the Target Group is diversifying into the markets of
non-steel industrial raw materials, including electronic components, electrical and electric,
hardware and electromechanical.

Leveraging its disruptive business model and technological capabilities, the Target Group has
grown significantly since inception and reinforced its market leading position in recent years. In
2022, the Target Group recorded 35.3 million tons of third-party steel transaction volume on its
digital platform, taking up approximately 38% of China’s total online third-party steel transaction
volume, according to CIC. Meanwhile, the Target Group’s GMV increased at a CAGR of 15.0%
from RMB122.6 billion in 2020 to RMB162.1 billion in 2022. The Target Group’s dynamic and
vibrant ecosystem has attracted a broad base of diverse and loyal buyers. As of March 31, 2023, the
Target Group’s digital platform connected over 167,200 registered buyers. The buyer base is not
only broad, but also highly engaged on the Target Group’s digital platform. 93.2% of the Target
Group’s top 500 buyers in terms of GMV contribution in 2020 still transacted with the Target Group
in 2022. During the Track Record Period, the average one-year net dollar retention rate for SME
buyers, in terms of GMV, reached 127.6%.
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The Target Group pioneered and remained as the only player in the steel transactions industry
that adopts an asset-light model offering the most comprehensive services at present, according to
CIC. The Target Group has built up a fulfillment network with a national coverage, supported by
over 1,500 registered carriers and over 100,000 trucks, as of March 31, 2023. In 2022, 5.5 million
tons of steel products transacted on its digital platform were fulfilled through its logistics services.
According to CIC, the Target Group was China’s largest third-party terminal logistics service
provider for steel transactions, as measured by steel logistics volume in 2022. The Target Group
enables an efficient connection among financial institutions, state-owned enterprises and SMEs
through its digital platform to provide fintech solutions to eligible buyers and sellers with capital
needs. The Target Group launched three types of fintech solutions tailored for both buyers and
sellers, namely, FatCat Bai Tiao, FatCat Easy Procurement and FatCat Bills, all of which effectively
addressed the financing needs of industry participants, and offered more available payment options
to buyers. As of March 31, 2023, outstanding balance under trilateral Bai Tiao and trilateral FatCat
Easy Procurement services amounted to RMB1,363.9 million. According to CIC, the Target Group
was China’s largest third-party fintech solutions provider for steel transactions, as measured by the
outstanding balance of fintech solutions by the end of 2022. In June 2020, the Target Group
launched the first SaaS product in steel transactions industry, FatCat Cloud, an ERP system
seamlessly integrated with the Target Group’s digital platform, aiming to offer more value-added
services to serve better the needs of key participants within the steel transaction value chain. To
better enhance users’ experience on its digital platform, the Target Group has also launched other
supporting SaaS products, including FatCat Shopkeeper. According to CIC, the Target Group ranked
first among China’s third-party steel transaction platforms, in terms of the number of SaaS
subscribers by the end of 2022.

The Market Opportunities of the Target Group

Steel is one of the most widely used industrial raw materials in the world. China is the largest
steel producer globally and is the largest market for crude steel consumption, accounting for
approximately 54% of the global crude steel production in 2022, according to CIC. The steel market
is massive, but highly fragmented on both the supply and demand ends with multiple distribution
layers and limited geographic reach, leading to high costs, inefficiency and low transparency across
the value chain. As a result, participants in the steel industry have been calling for a digital
transformation to reduce transaction costs and enhance transaction efficiencies.

The steel transactions market in China has been increasingly shifting towards a new era which
is characterized by digitization. China’s online steel transaction market experienced significant
growth, with the market size increasing from RMB277.5 billion in 2017 to RMB995.8 billion in
2022, and is expected to grow at a CAGR of 19.6% to RMB2,441.5 billion in 2027, according to
CIC. Such market expansion is expected to be supported by the increasing online steel transaction
penetration rate from 17.5% in 2022 to 41.5% in 2027, according to CIC, and favorable regulatory
policies that have continuously been introduced to stimulate the digital reform of traditional
industry. Digital platforms in the online steel transactions market have gained a foothold, and in
particular, the asset-light platform operators are better positioned to spearhead the digitalization of
China’s steel industry, as they offer an integrated suite of services that cater to the imminent needs
of upstream and downstream industry participants, according to CIC.
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The Target Group’s One-Stop Digital Platform and Business Model

The Target Group has built up an advanced digital infrastructure that digitalized pre-sales,
in-sales and post-sales stages of steel transactions, and redefined the transactional service standards,
laying a solid foundation for its comprehensive service offerings. The diagram below illustrates the
composition of the Target Group’s digital platform and major service offerings:

Ecosystem 
Participants

End buyersManufacturer WholesalersDistributors Logistics
service providers

Processing
service providers

Warehousing
service providers

Financial
institutions

Digital
Infrastructure

Technological
Capabilities 

Transaction
Processing
(TP) System

Arti�cial
Intelligence

(AI)

Mass Data
Accumulation

& Analytics

Digital Transaction
Platform

(Digital Steel Marketplace)

Logistics Ful�llment
Network

(Logistics, Warehousing
& Processing Services)

Fintech Collaboration
Network

(Fintech Solutions for SMEs)

Technological 
Management Tools

(SaaS ERP)

(Fintech Solutions for Procurement)

(S S )

(Non-steel Industrial Transaction SaaS)

(Industrial Insight)

Technological capabilities embedded throughout pre-sales, in-sales, and after-sales transaction stages

The advanced digital platform has enabled the Target Group to maintain the commitment in
providing quality services with high standards to all participants in its ecosystem, which can be
summarized as “�S�Œ�V�ž�D���ø ”, namely, comprehensive product selection, speedy price
quotation, speedy order placing, speedy product pick-up, speedy carrier matching, speedy
settlement, speedy invoice issuance, speedy compensation and easy financing.

Digital transaction platform. The Target Group independently developed a digital platform
covering pre-sales, in-sales and post-sales transaction processes to achieve standardized
management of buyers, sellers and all aspects of transactions. In the pre-sales stage, the Target
Group differentiates itself from peers by having established a powerful and industry-leading price
inquiry and quotation system, supported by an experienced sales representative team and advanced
digital tools. Buyers can inquire prices from the Target Group through a variety of IMs, for example,
Weixin, WeCom, and QQ, without changing their usual day-to-day communication habits. The
Target Group prides itself in being the first player in the industry to integrate NLP technology to
B2B transactions through the launch of LazyCat Automated Price Quotation System, according to
CIC, successfully improving the price quotation efficiency and reducing labor costs. Compared to
the traditional steel transactions process, the average time for completing an order is shortened by
more than 50% and the average transaction cycle is shortened from five to seven days to two to
three days through the Target Group’s digital platform, according to CIC, significantly improving
the transaction efficiency and effectively reducing the manpower involved.

Logistics fulfillment network. The Target Group pioneered the “non-truck operating common
carrier” (�Ì���Õ�6�[ ) model to connect carriers, individual drivers and buyers. Through the Target
Group’s proprietary digital logistics platform, FatCat Logistics, the Target Group exerted effective
control over the fulfillment process and standardized the service offering, which was hardly
possible under traditional steel transactions. As of December 31, 2022, the Target Group cooperated
with over 1,500 registered carriers and over 100,000 trucks, which provided logistics services to
fulfill approximately 5.5 million tons of steel products in 2022. According to CIC, the Target Group
was China’s largest third-party terminal logistics service provider for steel transactions, as
measured by steel logistics volume on the digital platform in 2022.
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Fintech collaboration network. In the steel transactions industry, both buyers and sellers, in
particular the SMEs, face huge financial pressure to close the steel transactions given they are
generally required to make upfront payments. Additionally, traditional B2B payments between
buyers and sellers face major challenges due to a string of internal approval processes and the lack
of digital payment methods from both ends. Leveraging the transactional data the Target Group
amassed through years of operations and its big data analytics capabilities, the Target Group enables
an efficient connection among financial institutions, state-owned enterprises and SMEs through its
digital platform to provide fintech solutions to eligible buyers and sellers with capital needs. As of
March 31, 2023, the Target Group collaborated with over 30 financial institutions, and launched
three types of fintech solutions tailored to both buyers and sellers, namely, FatCat Bai Tiao, FatCat
Easy Procurement and FatCat Bills, all of which effectively addressed the financing needs of
industry participants, and offered more available payment options to buyers.

Technological management tools. Due to the lack of standardized and digitalized tools, the
management of procurement, sales, inventory, products, finance and invoicing for a steel
transaction is time-consuming and complex, with a high chance of manual error, leading to low
efficiency. Previously, companies could generally only review their operational results on a monthly
or quarterly basis. Through the Target Group’s SaaS products which are highly adapted to the steel
transactions industry, the Target Group assists its buyers in integrating and standardizing their
internal operations ranging from sales, administration, finance, bills and after-sales management,
reducing their reliance on manpower and improving overall efficiency. Meanwhile, the Target
Group’s SaaS products also help its buyers achieve closed-loop information management by
embedding business modules of transaction, logistics, finance and big data, so that the information
for each segment is consolidated into one platform, which enables its buyers to evaluate their
operational performance on a daily basis.

The Target Group’s Achievements

The Target Group’s proven track record of success and innovation has been well recognized
by industry associations and governmental authorities in China. The Target Group was four times
in the headlines of the People’s Daily as a benchmark enterprise, demonstrating our strong social
influence. The Target Group’s “Integrated Solution for Steel Industry Supply Chain Collaboration”
(�•�{�›�*�8�6�Ð�á�X�•�S���·���Ô�Ù�é�‘ ) was selected as one of the “2021 Industrial Internet
Pilot Demonstration Projects” (2021�Ë�ˆ�8�•�L�c�
�Ã�j�Í°�f ) by the Ministry of Industry and
Information Technology. Leveraging its industry know-how, the first-mover advantage, and
economics of scale from its market leadership, the Target Group has achieved significant growth
and continued improvements in business in recent years. Through the successful “heavy-to-light”
transformation, the Target Group recorded a gross profit margin of 15.4%, 25.5%, 25.4% and 32.3%
in 2020, 2021, 2022 and the three months ended March 31, 2023, respectively.
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Leading Position(1)

World•s Largest
digital platform for

third-party steel transactions

RMB 162+bn

2022 GMV

~38%
market share in China

measured by online third-party steel
transaction volume in 2022

Enhanced Performance & Pro�tability

2020-2022 average

15.4%
2020 gross margin

Increased to
25.4%

2022 gross margin

Rede�ning Standard

93+%

buyer retention rate(4)

Dynamic Ecosystem(2)

18 vs.26
Order frequency(6)

2018 vs. 2022

127+%
SME buyers

Net dollar retention rate(5)

Positive adjusted
operating cash�ow(7)

2020-2022

Pioneer
B2B closed-loop

digital infrastructure

50%+(3)

time saving for
transaction processing

167k+
registered buyers

11k+
registered sellers

540,000+ SKUs

available on the platform

1,500+ / 30+

registered carriers /
�nancial institution partners

Notes:
(1) As of December 31, 2022.
(2) As of March 31, 2023.
(3) As compared to traditional steel transaction processes, according to CIC.
(4) Over 93% of the top 500 buyers by GMV contribution in 2020 continued to transact on the Target Group’s digital

platform in 2022.
(5) Average one-year net dollar retention rate for SME buyers from 2020 to 2022.
(6) Order frequency represents the average number of transactions conducted on Zhaogang Mall per buyer in a given year.
(7) Adjusted operating cash flow is defined as net cash generated from/(used in) operation activities for the period

adjusted by adding back proceeds from bills discounted to banks with full recourse, and placement of pledged bank
deposits for bills payable related to transaction services.

Strengths of the Target Group

The Target Group believes the following competitive advantages have contributed to its
success and will help drive its growth in the future:

• World’s largest digital platform for third-party steel transactions;

• Pioneer in developing a closed-loop digital infrastructure that redefined transaction
process and industry service standards;

• Powerful network effects and synergies attracting a broad base of diverse and loyal
buyers;

• Advanced technological capabilities tailored for B2B transactions;

• Highly scalable business model enabling cross-industry expansion; and

• Visionary and entrepreneurial management team led by industry veterans.

For further details, see “Business of the Target Group – Our Strengths.”
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Strategies of the Target Group

To achieve its mission and further solidify its leadership, the Target Group intends to pursue
the following growth strategies:

• Continue to enhance service offerings and accelerate buyer conversion;

• Further broaden buyer base and increase buyer stickiness;

• Continue to strengthen technological capabilities;

• Further explore cross-industry expansion opportunities; and

• Expand global footprint and accelerate development of digital platform overseas.

For further details, see “Business of the Target Group – Our Strategies.”

CONTRACTUAL ARRANGEMENTS OF THE TARGET GROUP

The Target Group operates certain businesses that are subject to foreign investment
restrictions under current PRC laws and regulations. To comply with the PRC laws and regulations,
while availing itself of international capital markets and maintaining effective control over all of
its operations, the Target Company entered into the Contractual Arrangements, which enabled the
results of operations, assets and liabilities of the Consolidated Affiliated Entities to be consolidated
into the results of operations, assets and liabilities of the Target Company under IFRS as if they
were subsidiaries of the Target Company. For further details, please see “Contractual Arrangements
of the Target Group.”

WVR STRUCTURE OF THE SUCCESSOR COMPANY

The Successor Company proposes to adopt a weighted voting rights (“WVR”) structure
effective upon the completion of the De-SPAC Transaction. Under this WVR structure, the
Successor Company’s share capital will comprise the Successor Company Class A Shares and the
Successor Company Class B Shares. Each Successor Company Class A Share will entitle the holder
to exercise one vote, and each Successor Company Class B Share will entitle the holder to exercise
ten votes, on any resolution tabled at the Successor Company’s general meetings, save for the
Reserved Matters.

Immediately upon the completion of the De-SPAC Transaction, the WVR Beneficiaries will
be Mr. Wang Dong and Mr. Wang Changhui. The WVR structure will enable the WVR Beneficiaries
to exercise voting control over the Successor Company notwithstanding that the WVR Beneficiaries
do not hold a majority economic interest in the share capital of the Successor Company. This will
enable the Successor Company to benefit from the continuing vision and leadership of the WVR
Beneficiaries who will control the Successor Company with a view to its long-term prospects and
strategy.

Immediately upon completion of the De-SPAC Transaction and taking into account the WVR
structure:

(a) Mr. Wang Dong will beneficially own 157,523,425 Successor Company Class B Shares,
and Mr. Wang Changhui will beneficially own 33,512,437 Successor Company Class B
Shares, collectively representing approximately [65.7]% of the voting rights in the
Successor Company; and

(b) the Concert Parties (including Mr. Wang Dong and Mr. Wang Changhui) will collectively
hold approximately [19.1]% of the total issued share capital and approximately [66.9]%
of the total voting rights in the Successor Company,

in each case assuming the Presumptions.
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The weighted voting rights attached to the Successor Company Class B Shares will cease
when the WVR Beneficiaries cease to have any beneficial ownership of the Successor Company
Class B Shares, in accordance with Listing Rule 8A.22. This may occur: (i) upon the occurrence of
any of the circumstances set out in Listing Rule 8A.17, in particular where the WVR Beneficiaries
is: (1) deceased; (2) no longer a member of the Successor Board; (3) deemed by the Stock Exchange
to be incapacitated for the purpose of performing his duties as a director; or (4) deemed by the Stock
Exchange to no longer meet the requirements of a director set out in the Listing Rules; (ii) when
the holders of Successor Company Class B Shares have transferred to another person the beneficial
ownership of, or economic interest in, all of the Successor Company Class B Shares or the voting
rights attached to them, other than in the circumstances permitted by Listing Rule 8A.18; (iii) where
a vehicle holding the Successor Company Class B Shares on behalf of a WVR Beneficiary no longer
complies with Listing Rule 8A.18(2); or (iv) when all of the Successor Company Class B Shares
have been converted to Successor Company Class A Shares.

THE CONTROLLING SHAREHOLDERS

Immediately following the Closing, the Controlling Shareholders, namely Mr. Wang Dong,
Mr. Wang Changhui, Mr. Rao Huigang, Jeremy Global Development Limited, Kiwi Global
Development Limited, Restriven Limited, Wangdong Holdings, Wangchanghui Holdings and
Raohuigang Holdings, who are parties acting in concert pursuant to the Concert Party Agreement
(see “History, Reorganization and Corporate Structure of the Target Group – The Concert Party
Agreement”), will be interested in and will control 36,108,114 Successor Company Class A Shares
and 191,035,862 Successor Company Class B Shares.

Each Successor Company Class A Share has one vote per share and each Successor Company
Class B Share has 10 votes per share, capable of being exercised on resolutions in general meetings.
For certain Reserved Matters, the Successor Company Class B Shares carry one vote per share.

Assuming the Presumptions:

(1) the Controlling Shareholders’ aggregated shareholding will be approximately [19.1]% of
the total issued share capital and will hold approximately [66.9]% of the voting rights
in the Successor Company through shares beneficially owned by them which are capable
of being exercised on resolutions in general meetings (except for resolutions with
respect to the Reserved Matters, in relation to which each Successor Company Class B
Share is entitled to one vote); and

(2) in relation to the Reserved Matters, the Successor Company Class B Shares carry one
vote per share, and the aggregate percentage of voting rights that the Controlling
Shareholders may exercise in respect of the Reserved Matters is approximately [19.1]%.

Accordingly, Mr. Wang Dong, Mr. Wang Changhui, Mr. Rao Huigang, Jeremy Global
Development Limited, Kiwi Global Development Limited, Restriven Limited, Wangdong Holdings,
Wangchanghui Holdings and Raohuigang Holdings are acting together as a group of Controlling
Shareholders. Mr. Wang Dong and Mr. Wang Changhui will be executive Directors of the Successor
Company. For further background of Mr. Wang Dong and Mr. Wang Changhui, see “Directors and
Senior Management of the Successor Group” in this circular.

PRE-LISTING INVESTMENT OF THE TARGET GROUP

Since the establishment of the Target Company, it has received several rounds of Pre-Listing
Investments from the Pre-Listing Investors. For further details of the identity and background of the
Pre-Listing Investors and the principal terms of the Pre-Listing Investments, please see “History,
Reorganization and Corporate Structure of the Target Group” in this circular.
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2023 PRE-LISTING SHARE OPTION SCHEME OF THE TARGET GROUP

The 2023 Pre-Listing Share Option Scheme was adopted by the board of Directors of the
Target Company on July 14, 2023. The overall limit on the number of shares which may be issued
pursuant to the exercise of options granted under the 2023 Pre-Listing Share Option Scheme is
64,702,653 Target Company Shares (71,578,750 Successor Company Shares as adjusted after the
Pre-Merger Capital Restructuring), representing approximately [6.01]% of the total issued
Successor Company Shares immediately following the Closing (assuming the Presumptions).

As of the Latest Practicable Date, the Directors and senior management of the Target
Company had been granted options under the 2023 Pre-Listing Share Option Scheme to subscribe
for a total of 52,887,970 Target Company Shares (58,508,494 Successor Company Shares as
adjusted after the Pre-Merger Capital Restructuring), representing approximately [4.92]% of the
issued share capital of the Successor Company upon completion of the De-SPAC Transaction
assuming the Presumptions. The Target Company plans to grant all remaining options under the
2023 Pre-Listing Share Option Plan prior to Closing. As of the Latest Practicable Date, no options
had been exercised. A summary of the principal terms of the 2023 Pre-Listing Share Option Scheme
is set forth in the section headed “Statutory and General Information – E. 2023 Pre-Listing Share
Option Scheme” in Appendix VII to this circular.

SUMMARY OF THE TARGET GROUP’S HISTORICAL FINANCIAL INFORMATION

The following tables set forth a summary of the financial information from the Target Group’s
consolidated financial information for the Track Record Period, extracted from the Accountants’
Report set out in Appendix I in this circular. The summary of combined financial data set forth
below should be read together with, and is qualified in its entirety by reference to, “Financial
Information of the Target Group” and the consolidated financial statements and notes thereto. The
Target Group’s combined financial information has been prepared in accordance with IFRS.

Summary of Consolidated Statements of Profit or Loss and Other Comprehensive Income

The following table sets forth a summary of the Target Group’s consolidated statements of
profit or loss and other comprehensive income with line items in absolute amounts and as
percentages of the Target Group’s revenue for the periods indicated. The Target Group’s historical
results presented below are not necessarily indicative of the results that may be expected for any
future period.

For the Year Ended December 31,
For the Three Months Ended

March 31,

2020 2021 2022 2022 2023

RMB % RMB % RMB % RMB % RMB %

(RMB in thousands, except for percentages)

(unaudited)

Continuing operations
Revenue . . . . . . . . . . . 1,349,777 100.0 1,353,432 100.0 905,363 100.0 188,704 100.0 221,569 100.0
Cost of revenue . . . . . . . (1,142,477) (84.6) (1,007,804) (74.5) (674,990) (74.6) (130,364) (69.1) (150,048) (67.7)
Gross profit . . . . . . . . . 207,300 15.4 345,628 25.5 230,373 25.4 58,340 30.9 71,521 32.3
Other income . . . . . . . . 15,340 1.1 13,403 1.0 20,907 2.3 2,169 1.1 7,861 3.5
Other gains and losses,

net . . . . . . . . . . . . (10,877) (0.8) 78,882 5.8 (18,974) (2.1) (7,848) (4.2) 688 0.3
Selling and distribution

expenses . . . . . . . . . (205,871) (15.3) (270,606) (20.0) (242,619) (26.8) (62,932) (33.3) (63,445) (28.6)
Administrative expenses . . . (70,583) (5.2) (88,511) (6.5) (77,128) (8.5) (17,665) (9.4) (16,346) (7.4)
Research and development

expenses . . . . . . . . . (104,094) (7.7) (130,149) (9.6) (74,396) (8.2) (22,476) (11.9) (16,693) (7.5)
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For the Year Ended December 31,
For the Three Months Ended

March 31,

2020 2021 2022 2022 2023

RMB % RMB % RMB % RMB % RMB %

(RMB in thousands, except for percentages)

(unaudited)

Finance costs . . . . . . . . (79,889) (5.9) (61,792) (4.6) (68,650) (7.6) (19,062) (10.1) (12,550) (5.7)
Impairment losses under

expected credit loss
(“ECL”) model, net of
reversal . . . . . . . . . (66,442) (4.9) (39,488) (2.9) (54,359) (6.0) (13,694) (7.3) 2,514 1.1

Fair value changes of
financial assets at fair
value through profit or
loss (“FVTPL”) . . . . . (99,080) (7.3) (108,932) (8.0) (7,161) (0.8) (2,918) (1.5) 1,049 0.5

Fair value changes of
financial liabilities at
FVTPL. . . . . . . . . . (7,566) (0.6) (19,311) (1.4) (11,497) 1.3 15,552 8.2 (18,575) (8.4)

Share of results of
associates and joint
ventures . . . . . . . . . (7,711) (0.6) (4,773) (0.4) (1,138) (0.1) (421) (0.2) (1,586) (0.7)

Loss before tax from
continuing operations . (429,473) (31.8) (285,649) (21.1) (304,642) (33.6) (70,955) (37.6) (45,562) (20.6)

Income tax
credit(expense) . . . . . 1,462 0.1 659 0.0 665 0.1 (261) (0.1) 284 0.1

Loss for the year/period
from continuing
operations . . . . . . . . (428,011) (31.7) (284,990) (21.1) (303,977) (33.6) (71,216) (37.7) (45,278) (20.4)

Discontinued operations
(Loss) profit for the

year/period from
discontinued operations . (27,968) (2.1) 10,603 0.8 (62,166) (6.9) (5,220) (2.8) 644 0.3

Loss for the year/period . . (455,979) (33.8) (274,387) (20.3) (366,143) (40.4) (76,436) (40.5) (44,634) (20.1)

Attributable to:
Owners of the Target

Company. . . . . . . . . (455,979) (33.8) (264,366) (19.5) (358,903) (39.6) (75,303) (39.9) (43,819) (19.8)
– Continuing operations . . . (428,011) (31.7) (274,969) (20.3) (296,737) (32.8) (70,083) (37.1) (44,463) (20.1)
– Discontinued operations . . (27,968) (2.1) 10,603 0.8 (62,166) (6.9) (5,220) (2.8) 644 0.3

Non-controlling interests . . – – (10,021) (0.7) (7,240) (0.8) (1,133) (0.6) (815) (0.4)
– Continuing operations . . . – – (10,021) (0.7) (7,240) (0.8) (1,133) (0.6) (815) (0.4)
– Discontinued operations . . – – – – – – – – – –

Other comprehensive
(expense) income

Items that may be
reclassified
subsequently to profit or
loss:

Exchange differences arising
on translation of foreign
operations . . . . . . . . (8,098) (0.6) (5,953) (0.4) 16,300 1.8 (696) (0.4) (1,862) (0.8)
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For the Year Ended December 31,
For the Three Months Ended

March 31,

2020 2021 2022 2022 2023

RMB % RMB % RMB % RMB % RMB %

(RMB in thousands, except for percentages)

(unaudited)

Share of other
comprehensive (expense)
income of associates . . . (133) (0.0) 2,936 0.2 (1,738) (0.2) – – – –

Other comprehensive
(expense) income for the
year/period, net of
income tax . . . . . . . . (8,231) (0.6) (3,017) (0.2) 14,562 1.6 (696) (0.4) (1,862) (0.8)

Total comprehensive
expense for the
year/period. . . . . . . . (464,210) (34.4) (277,404) (20.5) (351,581) (38.8) (77,132) (40.9) (46,496) (21.0)

Total comprehensive
(expense) income
attributable to:

Owners of the Target
Company. . . . . . . . . (464,210) (34.4) (267,383) (19.8) (344,341) (38.0) (75,999) (40.3) (45,681) (20.6)

– Continuing operations . . . (436,242) (32.3) (277,986) (20.5) (282,175) (31.2) (70,779) (37.5) (46,325) (20.9)
– Discontinued operations . . (27,968) (2.1) 10,603 0.8 (62,166) (6.9) (5,220) (2.8) 644 0.3

Non-controlling interests . . – – (10,021) (0.7) (7,240) (0.8) (1,133) (0.6) (815) (0.4)
– Continuing operations . . . – – (10,021) (0.7) (7,240) (0.8) (1,133) (0.6) (815) (0.4)
– Discontinued operations . . – – – – – – – – – –

Non-IFRS Measures

To supplement the consolidated financial statements which are presented in accordance with
IFRS, the Target Group also uses non-IFRS measures, namely adjusted net loss (non-IFRS
measure), adjusted EBITDA (non-IFRS measure), adjusted EBITDA margin (non-IFRS measure)
and adjusted operating cash flow (non-IFRS measure), as additional financial measures, which are
not required by or presented in accordance with IFRS. The Target Group believes that such
non-IFRS measures facilitate comparisons of operating performance from period to period and
company to company by eliminating potential impacts of certain items, and provide useful
information to investors and others in understanding and evaluating its consolidated results of
operations in the same manner as it helps the Target Group’s management. However, the
presentation of such non-IFRS measures may not be comparable to similarly titled measures
presented by other companies. The use of such non-IFRS measures has limitations as an analytical
tool, and you should not consider it in isolation from, or as substitute for analysis of the results of
operations or financial condition as reported under IFRS.

The Target Group defines adjusted net loss (non-IFRS measure) as loss for the period from
continuing operations adjusted by adding back impairment losses under ECL model, net of reversal,
fair value changes of financial assets at FVTPL, fair value changes of financial liabilities at FVTPL
and share-based payments. The Target Group defines adjusted EBITDA (non-IFRS measure) as
adjusted net loss (non-IFRS measure) for the period adjusted by adding back finance costs and
depreciation and amortization. The Target Group defines adjusted EBITDA margin (non-IFRS
measure) as adjusted EBITDA (non-IFRS measure) for the period divided by revenue for the same
period.
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For the Year Ended December 31,
For the Three Months

Ended March 31,

2020 2021 2022 2022 2023

(RMB in thousands)

(unaudited)

Revenue . . . . . . . . . . . . . . . . . . . . . . 1,349,777 1,353,432 905,363 188,704 221,569
Loss from continuous business

from continuing operations . . . (428,011) (284,990) (303,977) (71,216) (45,278)
Impairment losses under ECL

model, net of reversal . . . . . . . . . (66,442) (39,488) (54,359) (13,694) 2,514
Fair value changes of financial

assets at FVTPL . . . . . . . . . . . . . . (99,080) (108,932) (7,161) (2,918) 1,049
Fair value changes of financial

liabilities at FVTPL . . . . . . . . . . . (7,566) (19,311) (11,497) 15,552 (18,575)
Share-based payments . . . . . . . . . . . – (8,166) – – –
Adjusted net loss . . . . . . . . . . . . . . (254,923) (109,093) (230,960) (70,156) (30,266)
Finance costs . . . . . . . . . . . . . . . . . . (79,889) (61,792) (68,650) (19,062) (12,550)
Depreciation and amortization . . . . (20,620) (20,170) (21,985) (5,647) (5,202)
Adjusted EBITDA . . . . . . . . . . . . . (154,414) (27,131) (140,325) (45,447) (12,514)

Adjusted EBITDA Margin . . . . . . (11.4%) (2.0%) (15.5%) (24.1%) (5.6%)

The Target Group defines adjusted operating cash flow (non-IFRS measure) as net cash
generated from/(used in) operation activities for the period adjusted by adding back proceeds from
bills discounted to banks with full recourse, and placement of pledged bank deposits for bills
payable related to transaction services.

For the Year Ended December 31,
For the Three Months

Ended March 31,

2020 2021 2022 2022 2023

(RMB in thousands)

(unaudited)

Net cash (used in)/generated
from operating activities . . . . . (328,162) (484,190) 391,091 (202,873) (83,303)

Proceeds from bills discounted to
banks that are not derecognized
in their entirety. . . . . . . . . . . . . . . 365,179 716,963 1,028,418 138,295 221,696

Placement of pledged bank
deposits for bills payable
related to transaction services . . – – (940,000) – –

Adjusted operating cash flow . . . 37,017 232,773 479,509 (64,578) 138,393
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Summary of Consolidated Statements of Financial Position Items

The following table sets forth a summary of the Target Group’s consolidated statements of
financial position as of the dates indicated.

As of December 31,
As of

March 31,

2020 2021 2022 2023

(RMB in thousands)

Total non-current assets . . . . . . . . . . . . . . . . 383,050 490,732 499,069 517,558
Total current assets . . . . . . . . . . . . . . . . . . . . 5,966,992 7,336,994 9,182,728 12,397,376

Total assets. . . . . . . . . . . . . . . . . . . . . . . . . . . 6,350,042 7,827,726 9,681,797 12,914,934
Total non-current liabilities . . . . . . . . . . . . . 6,875,129 6,910,879 6,878,785 6,895,679
Total current liabilities . . . . . . . . . . . . . . . . . 5,220,675 6,879,367 9,117,113 12,379,852

Total liabilities . . . . . . . . . . . . . . . . . . . . . . . 12,095,804 13,790,246 15,995,898 19,275,531
Net current assets. . . . . . . . . . . . . . . . . . . . . 746,317 457,627 65,615 17,524
Net liabilities . . . . . . . . . . . . . . . . . . . . . . . . . 5,745,762 5,962,520 6,314,101 6,360,597

Share capital . . . . . . . . . . . . . . . . . . . . . . . . . . 53 53 53 53
Reserves. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5,745,815) (6,013,198) (6,357,539) (6,403,220)
Equity attributable to owners of

the Target Company. . . . . . . . . . . . . . . . . . (5,745,762) (6,013,145) (6,357,486) (6,403,167)
Non-controlling interests. . . . . . . . . . . . . . . . – 50,625 43,385 42,570

Total deficit . . . . . . . . . . . . . . . . . . . . . . . . . . (5,745,762) (5,962,520) (6,314,101) (6,360,597)

Summary of Consolidated Statements of Cash Flow

The following table sets forth the components of the Target Group’s consolidated statement
of cash flows during the Track Record Period:

For the Year Ended December 31,
For the Three Months

Ended March 31,

2020 2021 2022 2022 2023

(RMB in thousands)

(unaudited)

Net cash (used in)/generated
from operating activities . . . . . . (328,162) (484,190) 391,091 (202,873) (83,303)

Net cash generated from/
(used in) investing activities . . 44,576 (68,462) (1,045,664) (64,648) (12,352)

Net cash generated from
financing activities. . . . . . . . . . . 241,311 568,954 726,091 159,632 110,634

Net (decrease)/increase in cash
and cash equivalents . . . . . . . . . (42,275) 16,302 71,518 (107,889) 14,979

Cash and cash equivalents at
beginning of the year/period . . 391,155 348,593 364,666 364,666 436,213

Effects of exchange
rate changes . . . . . . . . . . . . . . . . (287) (229) 29 (290) (246)

Cash and cash equivalents at
end of the year/period. . . . . . . 348,593 364,666 436,213 256,487 450,946
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SUMMARY OF THE PRO FORMA FINANCIAL INFORMATION ON THE SUCCESSOR
GROUP

The pro forma financial information presented below is prepared to illustrate (a) the financial
position of the Successor Group as if the De-SPAC Transaction had been completed on December
31, 2022; and (b) the results and cash flows of the Successor Group as if the De-SPAC Transaction
had been completed on January 1, 2022. This pro forma financial information has been prepared for
illustrative purposes only and because of its hypothetical nature, it may not give a true picture of
the financial position of the Successor Group as at December 31, 2022 or the results and cash flows
of the Successor Group for the year ended December 31, 2022.

The pro forma financial information is prepared based on the consolidated statement of
financial position of Aquila and the Target Group as at December 31, 2022, the consolidated
statement of profit or loss and other comprehensive income and consolidated statement of cash
flows of Aquila and the Target Group for year ended December 31, 2022 extracted from Aquila’s
annual report and the Target Group’s accountants’ report on consolidated financial statements of
Aquila and the Target Group for the year ended December 31, 2022 after giving effect to the pro
forma adjustments described in the accompanying notes which are directly attributable to the
Acquisition and factually supportable and was prepared in accordance with Rules 4.29 and
14.69(4)(a)(ii) of the Listing Rules.

The pro forma financial information is prepared assuming (i) the Pre-Merger Capital
Restructuring is completed, (ii) no Aquila Class A Shareholders exercise their Appraisal Right, (iii)
60,530,000 Successor Company Class A Shares (subject to adjustments) are issued to the PIPE
Investors pursuant to the PIPE Investment Agreements, and (iv) there is no Permitted Equity
Financing. In addition, the unaudited pro forma financial information presents two redemption
scenarios as set out below.

• Assuming no redemptions (Scenario I): This presentation assumes that no Aquila Class
A Shareholders exercise their rights to redeem any of their Aquila Class A Shares and
thus the full amount held in the Escrow Account at Closing will be available to the
Successor Company.

• Assuming maximum redemptions (Scenario II): This presentation assumes that
100,065,000 Aquila Class A Shares are redeemed, which represents the maximum
amount of redemption. This scenario is prepared based on all assumptions in the
Scenario I, with additional adjustments to reflect the effect of maximum redemptions.

For details, see “Appendix III – Pro Forma Financial Information on the Successor Group” in
this circular.
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Summary of Pro Forma Consolidated Statement of Financial Position of the Successor Group
as at December 31, 2022

As at December 31, 2022

Scenario I Scenario II

RMB’000 RMB’000

Non-current assets. . . . . . . . . . . . . . . . . . . . . . . . . . . 499,069 499,069

Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,503,815 9,609,934

Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,124,561 9,124,561

Net current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,379,254 485,373

Total assets less current liabilities . . . . . . . . . . . . . . 1,878,323 984,442

Capital and reserves
Share capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 390 353
Reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,582,098 688,254

Equity attributable
to owners of
the Successor Company . . . . . . . . . . . . . . . . . . . . . 1,582,488 688,607

Non-controlling interests. . . . . . . . . . . . . . . . . . . . . . . 43,385 43,385

Total equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,625,873 731,992

Non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . 252,450 252,450

Summary of Pro Forma Consolidated Statement of Profit or Loss and Other Comprehensive
Income of the Successor Group for the year ended December 31, 2022

For the Year Ended December 31, 2022

Scenario I Scenario II

RMB’000 RMB’000

Continuing operations
Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 905,363 905,363
Cost of revenue. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (674,990) (674,990)

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 230,373 230,373

Other income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28,911 28,911
Other gains and losses,

net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (18,974) (18,974)
Selling and distribution expenses . . . . . . . . . . . . . . . . (242,619) (242,619)
Administrative expenses . . . . . . . . . . . . . . . . . . . . . . . (311,490) (311,490)
Research and development expenses. . . . . . . . . . . . . . (74,396) (74,396)
Finance costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (68,650) (68,650)
Professional fees and expenses related to listing and

De-spac transaction . . . . . . . . . . . . . . . . . . . . . . . . . (522,020) (477,033)
Impairment losses under expected credit loss

(“ECL”) model, net of reversal . . . . . . . . . . . . . . . . (54,359) (54,359)
Fair value changes of financial assets at fair value

through profit or loss (“FVTPL”) . . . . . . . . . . . . . . (7,161) (7,161)
Fair value changes of financial liabilities at FVTPL . (11,497) (11,497)
Share of results of associates and joint ventures . . . . (1,138) (1,138)
Change in fair value of warrant liabilities . . . . . . . . . (5,051) (5,051)
Amortisation of transaction cost on redeemable

Class A Shares. . . . . . . . . . . . . . . . . . . . . . . . . . . . . (53,189) (53,189)
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For the Year Ended December 31, 2022

Scenario I Scenario II

RMB’000 RMB’000

Profit before tax from continuing operations . . . . . (1,111,260) (1,066,273)

Income tax credit . . . . . . . . . . . . . . . . . . . . . . . . . . . . 665 665

Profit for the year from continuing
operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,110,595) (1,065,608)

Discontinued operations
Loss for the year from discontinued operations . . . . . (62,166) (62,166)

Loss for the year . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,172,761) (1,127,774)

Loss for the year attributable to:
Owners of the Target Company
– Continuing operations . . . . . . . . . . . . . . . . . . . . . . . (988,545) (943,558)
– Discontinued operations. . . . . . . . . . . . . . . . . . . . . . (62,166) (62,166)
Non-controlling interests
– Continuing operations . . . . . . . . . . . . . . . . . . . . . . . (7,240) (7,240)
– Discontinued operations. . . . . . . . . . . . . . . . . . . . . . – –
Other comprehensive income (expense)
Items that may be reclassified subsequently to

profit or loss:
Exchange differences arising on translation of

foreign operations . . . . . . . . . . . . . . . . . . . . . . . . . . 16,300 16,300
Share of other comprehensive (expense) income of

associates. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,738) (1,738)

Other comprehensive (expense) income for
the year, net of income tax . . . . . . . . . . . . . . . . . . . 14,562 14,562

Total comprehensive expense for the year . . . . . . . . . (1,043,389) (998,402)

Total comprehensive (expense) income
attributable to:

Owners of the Target Company
– Continuing operations . . . . . . . . . . . . . . . . . . . . . . . (973,983) (928,996)
– Discontinued operations. . . . . . . . . . . . . . . . . . . . . . (62,166) (62,166)

(1,036,149) (991,162)

Non-controlling interests
– Continuing operations . . . . . . . . . . . . . . . . . . . . . . . (7,240) (7,240)
– Discontinued operations. . . . . . . . . . . . . . . . . . . . . . – –

(7,240) (7,240)
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Summary of Pro Forma Consolidated Statement of Cash Flows of the Successor Group for the
year ended December 31, 2022

For the Year Ended December 31, 2022

Scenario I Scenario II

RMB’000 RMB’000

Net cash (used in) from operating activities . . . . . . . . . . . 308,321 308,614

Net cash (used in) from investing activities . . . . . . . . . . . . (1,037,609) (1,037,609)
Net cash from financing activities . . . . . . . . . . . . . . . . . . . . 2,121,238 1,227,064

Net (decrease) increase
in cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . 1,391,950 498,069

Cash and cash equivalents at 1 January 2022 . . . . . . . . . 364,666 364,666
Effect of foreign exchange rate changes . . . . . . . . . . . . . . . 29 29
Cash and cash equivalents at 31 December 2022 . . . . . . . – –
Represented by bank balances and cash . . . . . . . . . . . . . . . 1,756,645 862,764

RISK FACTORS

The De-SPAC Transaction and the business of the Target Group involve various risks which
are primarily categorized into (i) risks relating to the Target Group’s business and industry, (ii) risks
relating to the Target Group’s Contractual Arrangements, (iii) risks relating to doing business in
China, (iv) risks relating to the WVR Structure, and (v) risks relating to the De-SPAC Transaction.
The below sets out the key risks under each category. The details of these risks are set forth in “Risk
Factors” in this circular. You should read that section in its entirety carefully before your investment
decision. Some of the major risks are summarized as below.

Risks Relating to the Target Group’s Business and Industry

• We are exposed to fluctuations in the supply of, or demand for, steel products inside and
outside of China, along with the underlying conditions of such fluctuations, which could
adversely affect our business, results of operations and financial performance.

• If we cannot manage to grow our business or execute our strategies effectively, our business
and prospects may be materially and adversely affected.

• Our success depends on our abilities to maintain a healthy and vibrant ecosystem that creates
strong synergies among all participants throughout the steel transaction value chain on our
digital platform. If we fail to retain our existing participants, or to acquire new ones, or to
keep or increase their engagement effectively, our business, results of operations and financial
performance may be materially and adversely affected.

• We incurred net losses during the Track Record Period, and we may continue to do so in the
future.

• Our business is subject to intense competition, and we may fail to compete successfully
against existing or new competitors.
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Risks Relating to the Target Group’s Contractual Arrangements

• If the PRC government finds that the structure we have adopted for our business operations
does not comply with PRC laws and regulations, or if these regulations or the interpretation
of existing regulations change in the future, we could be subject to severe penalties, including
the nullification of the Contractual Arrangements, or be forced to relinquish our interests in
those operations.

• We rely on Contractual Arrangements with our Consolidated Affiliated Entities and their
shareholders for our business operations, which may not be as effective as direct ownership
in providing operational control.

• Any failure by our Consolidated Affiliated Entities or their shareholders to perform their
obligations under our Contractual Arrangements with them would have a material adverse
effect on our business.

• The shareholders, directors, and executive officers of our Consolidated Affiliated Entities may
have potential conflicts of interests with us, which may materially and adversely affect our
business, results of operations and financial performance.

• Contractual Arrangements in relation to our Consolidated Affiliated Entities may be subject
to scrutiny by the PRC tax authorities and they may determine that we or our Consolidated
Affiliated Entities owe additional taxes, which might negatively affect our financial
performance.

Risks Relating to Doing Business in China

• We may be subject to the approval of, or filing with, CSRC or other regulatory authorities in
connection with capital raising activities.

• The PRC legal system is evolving and we may be subject to increasing non-compliance costs.

• Regulatory requirements on currency conversion may limit our ability to utilize our revenues
effectively and affect the value of your investment.

Risks Relating to the WVR Structure

• The concentration of Share ownership upon the consummation of the De-SPAC Transaction
limits the shareholders’ ability to influence corporate matters.

• Holders of Class B Shares may exert substantial influence over the Successor Group and may
not act in the best interests of independent shareholders.

Risks Relating to the De-SPAC Transaction and the securities of Aquila and the Successor
Company

• If the De-SPAC Transaction’s benefits do not meet the expectations of investors or securities
analysts, the market price of the Aquila Class A Shares and Aquila Listed Warrants or,
following the Closing, the Successor Company Class A Shares and Successor Company Listed
Warrants, may decline.

• Aquila Class A Shareholders may exercise redemption rights with respect to a large number
of the Aquila Class A Shares, and the Successor Company may not meet the requirement of
the minimum number of Professional Investors set out in the Listing Rules.

• A market for the Successor Company Class A Shares may not develop or be sustained, which
would adversely affect the liquidity and price of the Successor Company Class A Shares.
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RECENT DEVELOPMENTS

No Material Adverse Change

After due and careful consideration, the Directors of the Target Company confirm that, up to
the date of this circular, there has been no material adverse change in its financial or trading position
or prospects since March 31, 2023, being the end of the period reported on in the Accountants’
Report in Appendix I to this circular and there is no event since March 31, 2023 which would
materially affect the information shown in the Accountant’s Report in Appendix I to this circular.

DIVIDENDS

Upon Closing, the Successor Company will be a holding company incorporated under the laws
of the Cayman Islands. As a result, the payment and amount of any future dividend will also depend
on the availability of dividends received from its subsidiaries. PRC laws require that dividends be
paid only out of the profit for the year calculated according to PRC accounting principles, which
differ in many aspects from the generally accepted accounting principles in other jurisdictions,
including IFRS. PRC laws also require a foreign-invested enterprise to set aside at least 10% of its
after-tax profits, if any, to fund its statutory reserves, which are not available for distribution as cash
dividends. Distributions from the Successor Company and its subsidiaries may also become subject
to any restrictive covenants in bank credit facilities, convertible bond instruments or other
agreements that the Successor Company or its subsidiaries may enter into in the future.

Any future determination of the Successor Company to pay dividends will be made at the
discretion of its directors and may be based on a number of factors, including its future operations
and earnings, capital requirements and surplus, general financial condition, contractual restrictions
and other factors that the directors may deem relevant. As advised by the Successor Company’s
Cayman Islands legal counsel, under Cayman Islands law, a position of accumulated losses and net
liabilities does not necessarily restrict the Successor Company from declaring and paying dividends
to the shareholders out of either the Successor Group’s profit or its share premium account,
provided this would not result in the Successor Company being unable to pay its debts as they fall
due in the ordinary course of business. You should not make your investment decision with the
expectation of receiving cash dividends. The Target Company did not declare or pay any dividends
on its shares during the Track Record Period and it does not anticipate paying any cash dividends
in the foreseeable future after the Closing.

USE OF PROCEEDS

After deducting commissions and estimated expenses payable by Aquila and the Target
Company in connection with the De-SPAC Transaction, and assuming 100% of Aquila Class A
Shareholders exercise redemption rights with respect to their Aquila Class A Shares, the net
proceeds which the Successor Company will receive from the De-SPAC Transaction are estimated
to be approximately HK$464.6 million.

The following sets forth the intended use of the net proceeds:

• approximately 25%, is expected to be used to enhance service offerings through
digitalization;

• approximately 20% is expected to be used to broaden buyer base and increase their
stickiness;

• approximately 20% is expected to be used to strengthen technological capabilities;

• approximately 25% is expected to be used to explore cross-industry expansion; and

• approximately 10% is expected to be used for working capital and general corporate
purpose.

For further details, see “Future Plans and Use of Proceeds.”
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EGM AND RECOMMENDATIONS

The De-SPAC Transaction (including the terms of the Business Combination Agreement, the
Bonus Share Issue, the PIPE Investments, the Permitted Equity Financing and the Promoter
Earn-out Right) and the withdrawal of listing of the Aquila Class A Shares are subject to approval
of the Aquila Shareholders at the EGM by ordinary resolutions. The Merger is subject to approval
by special resolution of two-thirds of the votes of the Aquila Shareholders at the EGM and the
adoption of the Aquila Private Company Memorandum and Articles by Aquila is subject to approval
of three-fourths of the votes of the Aquila Shareholders at the EGM.

A notice convening the EGM to be held at [address] on [day], [date], 2023 at
[time][a.m./p.m.], is set out on pages EGM-1 to EGM-[�] of this circular. The resolutions to be
considered and, if thought fit, approved at the EGM will be voted by way of poll by the Aquila
Shareholders. An announcement on the poll results will be published by Aquila after the EGM in
the manner prescribed under the Listing Rules.

All Aquila Shareholders and their close associates who have a material interest in the
De-SPAC Transaction will be required to abstain from voting on the relevant resolution at the EGM.
The Promoters have a material interest in the De-SPAC Transaction. The Promoters will be required
to abstain and will procure their respective close associates to abstain from voting on resolution 1
as set out in the notice of the EGM with respect to the De-SPAC Transaction and the transactions
contemplated thereunder. As at the date of this circular, the Promoters are interested in 24,109,411
Aquila Class B Shares, representing approximately 19.42% of the issued shares of Aquila and 100%
of the issued Aquila Class B Shares.

Having taken into account the reasons for and benefits of the De-SPAC Transaction as set out
in “Letter from the Aquila Board – E. Reasons for, and Benefits of, the De-SPAC Transaction”, the
Aquila Directors consider that the terms of the De-SPAC Transaction and the transactions
contemplated thereunder (including the Business Combination Agreement, the Bonus Share Issue,
the PIPE Investments, the Permitted Equity Financing and the Promoter Earn-out Right), the
Merger, the withdrawal of listing of Aquila Class A Shares and the adoption of the Aquila Private
Company Memorandum and Articles are fair and reasonable and in the interests of the Aquila
Shareholders as a whole.

Accordingly, the Aquila Directors recommend the Aquila Shareholders to vote in favor
of the resolutions to be proposed at the EGM to approve the De-SPAC Transaction and the
transactions contemplated thereunder (including the Business Combination Agreement, the
Bonus Share Issue, the PIPE Investments, the Permitted Equity Financing and the Promoter
Earn-out Right), the Merger, the withdrawal of listing of Aquila Class A Shares and the
adoption of the Aquila Private Company Memorandum and Articles by Aquila.

CONSEQUENCES IF THE DE-SPAC TRANSACTION IS NOT APPROVED OR
COMPLETED

If the De-SPAC Transaction is not approved by Aquila Class A Shareholders, Closing does not
occur or the De-SPAC Transaction does not comply with the applicable Listing Rule requirements
(including the requirement for the Successor Company to have a minimum number of 100
Professional Investors at the time of listing, unless a waiver from strict compliance with any of
these requirements is granted by the Stock Exchange), it is intended that the listings of the Aquila
Class A Shares and Aquila Listed Warrants on the Stock Exchange will be maintained, subject to
the scenarios below.
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Pursuant to the Listing Rules and the Aquila Articles, if:

(i) Aquila is unable to announce another de-SPAC transaction within 24 months of its initial
listing date on March 18, 2022 or complete a de-SPAC transaction within 36 months of
the listing date on March 18, 2022 (or, if these time limits are extended pursuant a vote
of the Aquila Class A Shareholders and in accordance with the Listing Rules and a
de-SPAC transaction is not announced or completed, as applicable, within such extended
time limits); or

(ii) Aquila fails to obtain the requisite approvals in respect of the continuation of Aquila
following a material change in the Promoters or Aquila Directors as provided for in the
Listing Rules,

(a) Aquila will cease all operations except for the purpose of winding up; (b) trading of the Aquila
Class A Shares and the Aquila Listed Warrants will be suspended; (c) as promptly as reasonably
possible, but no more than one month after the date that trading in the Aquila Class A Shares is
suspended, Aquila will redeem the Aquila Class A Shares, at a per-share price, payable in cash,
equal to the aggregate amount then on deposit in the Escrow Account (including interest earned on
the funds held in the Escrow Account and which has not previously been released to Aquila (less
taxes payable)), divided by the number of then issued and outstanding Aquila Class A Shares
(provided that the redemption price per Aquila Class A Share must not be less than HK$10.00), such
redemption will completely extinguish the rights of the holders of the Aquila Class A Shares as
Aquila Shareholders (including the right to receive further liquidation distributions, if any), subject
to applicable law; (d) the listing of the Aquila Class A Shares and the Aquila Listed Warrants on the
Stock Exchange will be cancelled; and (e) as promptly as reasonably possible following such
redemption, subject to the approval of remaining Aquila Shareholders and the Aquila Board, Aquila
will be liquidated and dissolved, subject to, in the case of paragraphs (a), (c) and (e), to Aquila’s
obligations under Cayman Islands law to provide for claims of creditors and in all cases subject to
the other requirements of applicable law.

In all circumstances, Aquila Class A Shareholders will be paid their HK$10.00 per share
redemption amount before Aquila Class B Shareholders have any claim on the funds in the Escrow
Account.

If the De-SPAC Transaction is not approved or completed for any reason, Aquila will not
redeem any Aquila Class A Shares and all Share Redemption requests will be canceled. In this case,
Aquila will arrange for the Hong Kong Share Registrar to promptly return any share certificate(s)
delivered by Redeeming Aquila Shareholder(s).
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In this circular, unless the context otherwise requires, the following expressions shall have the
following meanings.

“AAC Mgmt Holding” AAC Mgmt Holding Ltd, a company incorporated in the
BVI on January 13, 2022, which is wholly owned by the
Individual Promoters

“Appraisal Right” the right of the Dissenting Aquila Shareholders to be paid
the fair value of their Aquila Shares under Section 238 of the
Cayman Companies Act in connection with the De-SPAC
Transaction

“Aquila” Aquila Acquisition Corporation, an exempted company
incorporated under the laws of the Cayman Islands with
limited liability on November 25, 2021 whose Aquila Class
A Shares and Aquila Listed Warrants are listed on the Stock
Exchange

“Aquila Articles” the amended and restated articles of association of Aquila
conditionally adopted on February 25, 2022 and which
became effective on March 18, 2022, which is in effect as of
the date of this circular

“Aquila Board” the board of directors of Aquila

“Aquila Class A Share(s)” class A ordinary share(s) in the share capital of Aquila with
a par value of HK$0.0001 each, which will be canceled and
exchanged for Successor Company Class A Shares pursuant
to the Merger

“Aquila Class A Share Issue
Price”

HK$10.00 per Aquila Class A Share

“Aquila Class A Shareholder(s)” holder(s) of Aquila Class A Shares

“Aquila Class B Conversion” the conversion of each Aquila Class B Share issued and
outstanding into one fully paid Aquila Class A Share in
accordance with the terms of the Aquila Articles
immediately prior to the Effective Time, upon which all of
the Aquila Class B Shares will no longer be issued and
outstanding

“Aquila Class B Share(s)” class B ordinary share(s) in the share capital of Aquila with
a par value of HK$0.0001 each, which will be canceled and
exchanged for Successor Company Class A Shares pursuant
to the Merger

“Aquila Class B Shareholder(s)” holder(s) of Aquila Class B Shares, being CMBI AM
Acquisition Holding LLC as at the date of this circular,
which is in turn directly or indirectly wholly-owned by the
Promoters

DEFINITIONS

– 26 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



“Aquila Contributed Funds” without duplication, an amount equal to (i) the amount held
in the Escrow Account at the Effective Time, plus (ii) the
aggregate gross proceeds of the PIPE Investments from the
PIPE Investors and (if applicable) any Permitted Equity
Financing funded by investors introduced by Aquila, minus
(iii) the aggregate Redemption Price paid or payable to the
Redeeming Aquila Shareholders, and minus (iv) the
aggregate amounts paid to the Dissenting Aquila
Shareholders in respect of their Dissenting Aquila Shares

“Aquila Listed Warrant
Instrument”

the instrument constituting the Aquila Listed Warrants by
way of deed poll executed by Aquila on March 13, 2022

“Aquila Listed
Warrantholder(s)”

holder(s) of Aquila Listed Warrants

“Aquila Listed Warrants” subscription warrants issued pursuant to the Aquila Listed
Warrant Instrument and entitling the holder to purchase one
Aquila Class A Share per subscription warrant at the warrant
exercise price of HK$11.50 exercisable on a cashless basis

“Aquila Memorandum” the amended and restated memorandum of association of
Aquila conditionally adopted on February 25, 2022 and
which became effective on March 18, 2022, which is in
effect as of the date of this circular

“Aquila Memorandum and
Articles”

the Aquila Memorandum and the Aquila Articles

“Aquila Offering Circular” the offering circular of Aquila dated March 14, 2022 in
relation to the offering of the Aquila Class A Shares and the
Aquila Listed Warrants

“Aquila Plan of Merger” the agreed form plan of merger to be filed in accordance
with the Business Combination Agreement and pursuant to
Part XVI of the Cayman Companies Act with the Cayman
Registrar

“Aquila Private Company
Memorandum and Articles”

the second amended and restated memorandum of
association and articles of association of Aquila to be
adopted by Aquila and become effective as at the Effective
Time subject to approval of the Aquila Shareholders at the
EGM by special resolution, a summary of which is set out in
“Appendix VI – Summary of the Aquila Private Company
Memorandum and Articles”

“Aquila Promoter Warrant
Agreement”

the agreement relating to the Aquila Promoter Warrants
dated as of March 13, 2022 by and among Aquila, the
Promoters and other persons named therein
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“Aquila Promoter Warrants” subscription warrants issued to the Promoters pursuant to
the Aquila Promoter Warrant Agreement at the issue price of
HK$1.00 per subscription warrant and entitling the holder to
purchase one Aquila Class A Share per subscription warrant
at the warrant exercise price of HK$11.50 exercisable on a
cashless basis

“Aquila Shareholder(s)” holder(s) of Aquila Shares

“Aquila Shares” Aquila Class A Shares and Aquila Class B Shares

“Aquila Warrantholder(s)” holder(s) of Aquila Warrants

“Aquila Warrants” Aquila Listed Warrants and Aquila Promoter Warrants (as
applicable)

“Audit Committee” the audit committee of the Successor Board

“Beijing Steel” Beijing Steel Home E-Commerce Co., Ltd. (���/�¬�{�¬�•
�e�•
 
��Þ�"�®�! ), a company established in the PRC with
limited liability on January 20, 2012

“Beneficial Owner(s)” any beneficial owner of Aquila Class A Shares whose Aquila
Class A Shares are registered in the name of a Registered
Shareholder

“Bonus Shares” the additional five hundredths (0.05) of a newly issued
Successor Company Class A Share which the Relevant
Aquila Class A Shareholders are entitled to receive for each
Aquila Class A Share held by them immediately prior to the
Effective Time

“Bonus Share Issue” the issue of the Bonus Shares to the Relevant Aquila Class
A Shareholders

“Business Combination
Agreement”

the business combination agreement entered into on August
31, 2023 among Aquila, the Target Company and Merger
Sub

“Business Day” any day (other than (i) Saturday and Sunday and a public
holiday in Hong Kong, Cayman Islands or the PRC or (ii) a
day on which a tropical cyclone warning signal no. 8 or a
black rainstorm warning signal is hoisted in Hong Kong) on
which licensed banks in Hong Kong, Cayman Islands or the
PRC are generally open to the public in Hong Kong or the
PRC (as applicable) for normal banking business and on
which the Stock Exchange is open for the business of
dealing in securities

“BVI” the British Virgin Islands

“Capital Market Intermediaries” the capital market intermediaries listed in “Directors and
Parties Involved in the De-SPAC Transaction”

DEFINITIONS

– 28 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



“Capitalization Issue” the issue of 96,101,812 Target Company Ordinary Shares to
be made prior to the Effective Time at par value by way of
capitalizing all or any part of any amount for the time being
standing to the credit of the share premium account of the
Target Company, on a pro rata basis to all Target Company
Shareholders then appearing on the register of members of
the Target Company (subject to rounding as provided in the
Business Combination Agreement)

“Cayman Companies Act” the Companies Act (As Revised) of the Cayman Islands, as
amended or supplemented from time to time

“Cayman Court” the Grand Court of the Cayman Islands

“Cayman Registrar” the Registrar of Companies in the Cayman Islands

“CCASS” the Central Clearing and Settlement System established and
operated by HKSCC

“CCASS Account” a securities account maintained by a CCASS Participant
with CCASS

“CCASS Clearing Participant” a person admitted to participate in CCASS as a direct
clearing participant or general clearing participant

“CCASS Custodian Participant” a person admitted to participate in CCASS as a custodian
participant

“CCASS Investor Participant” a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals or
a corporation

“CCASS Participant” a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

“Chongqing Zhaogang Netcom
E-commerce”

Chongqing Zhaogang Netcom E-commerce Co., Ltd. (� �E
�¬�{�c�e�•
 
��Þ�"�®�! ), a company established in the
PRC with limited liability on August 22, 2022 and a
wholly-owned subsidiary of Zhaogang Netcom

“Chongqing Zhaogang Netcom
Technology”

Chongqing Zhaogang Netcom Information Technology
Co., Ltd. (� �E�¬�{�c�¦�¹�Å�¦�Þ�"�®�! ), a company
established in the PRC with limited liability on August 23,
2023 and a wholly-owned subsidiary of Zhaogang Netcom

“CIC” China Insights Industry Consultancy Limited, the industry
consultant of the Target Company

“Closing” the closing of the De-SPAC Transaction
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“CMB” China Merchants Bank Co., Ltd., a joint stock company
incorporated in the PRC with limited liability and listed on
the Stock Exchange (stock code: 3968) and the Shanghai
Stock Exchange (stock code: 600036)

“CMBI” CMB International Capital Corporation Limited, a company
incorporated in Hong Kong with limited liability and a
wholly-owned subsidiary of CMB

“CMBI AM” CMB International Asset Management Limited, a company
incorporated in Hong Kong with limited liability on 5 March
2010, a corporation licenced to conduct Type 1 (dealing in
securities), Type 4 (advising on securities) and Type 9 (asset
management) regulated activities as defined under the SFO
and a Promoter of Aquila

“CMBI AM Acquisition” CMBI AM Acquisition Holding LLC, a limited liability
company incorporated under the laws of the Cayman Islands
on January 11, 2022, which is wholly-owned by the
Promoters

“Co-founder(s)” the co-founders of the Target Group, namely Mr. Wang
Changhui and Mr. Rao Huigang, who founded the Target
Group with the Founder

“Companies Ordinance” the Companies Ordinance (Chapter 622 of the Laws of Hong
Kong), as amended or supplemented from time to time

“Companies (WUMP)
Ordinance”

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

“Concert Parties” collectively, Mr. Wang Dong, Mr. Wang Changhui, Mr. Rao
Huigang, Jeremy Global Development Limited, Kiwi Global
Development Limited, Restriven Limited, Wangdong
Holdings, Wangchanghui Holdings and Raohuigang
Holdings

“Conditions” the conditions to Closing set out in “Letter from the Aquila
Board – F. The Business Combination Agreement – 1.
Principal terms of the Business Combination Agreement –
(f) Conditions to Closing”

“Consolidated Affiliated Entity”
or “Consolidated Affiliated
Entities”

the subsidiaries of the Target Company controlled through
the Contractual Arrangements, namely Zhaogang Netcom
and its subsidiaries, details of which are set out in the
section headed “History, Reorganization and Corporate
Structure of the Target Group – Corporate Development and
Shareholding Changes of the Target Group”
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“Contractual Arrangements” the series of contractual arrangements entered into by,
among others, WFOE 1, Zhaogang Netcom and its
Registered Shareholders, details of which are set out in the
section headed “Contractual Arrangements of the Target
Group”

“Controlling Shareholders” Mr. Wang Dong, Mr. Wang Changhui, Mr. Rao Huigang,
Jeremy Global Development Limited, Kiwi Global
Development Limited, Restriven Limited, Wangdong
Holdings, Wangchanghui Holdings and Raohuigang
Holdings

“Corporate Governance
Committee”

the corporate governance committee of the Successor Board

“CSRC” China Securities Regulatory Commission

“De-SPAC Announcement” the announcement dated August 31, 2023 issued by Aquila
in relation to the De-SPAC Transaction

“De-SPAC Transaction” the transactions contemplated by the Business Combination
Agreement, including the Pre-Merger Capital Restructuring,
the Merger and the PIPE Investments, resulting in the listing
of the Successor Company on the Stock Exchange subject to
obtaining all the necessary approvals

“Director(s)” the director(s) of Aquila, the Target Company or the
Successor Company, as the context requires

“Dissenting Aquila Shareholders” Aquila Shareholders who have validly exercised their
Appraisal Right in accordance with the statutory procedures
prescribed under the Cayman Companies Act

“Dissenting Aquila Shares” the Aquila Shares that are issued and outstanding
immediately prior to the Effective Time and that are held by
the Dissenting Aquila Shareholders who have validly
exercised their Appraisal Right for such Aquila Shares in
accordance with the Cayman Companies Act and otherwise
complied with all of the provisions of the Cayman
Companies Act relevant to the exercise and perfection of the
Appraisal Right

“Effective Time” 9:00 a.m. (Hong Kong time) on the date of listing of the
Successor Company Class A Shares and the Successor
Company Listed Warrants on the Stock Exchange

“EGM” or “Extraordinary
General Meeting”

the extraordinary general meeting of Aquila to be held at
[address] on [day], [date], 2023 at [time] [a.m./p.m.], to
consider and, if appropriate, to approve the resolutions
contained in the notice of the meeting which is set out on
pages EGM-1 to EGM-[�] of this circular, or any
adjournment thereof

DEFINITIONS

– 31 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



“Election Period” the election period for the Share Redemption which will
start on the date of the notice of the EGM and end on the
date and time of commencement of the EGM

“Escrow Account” the ring-fenced escrow account located in Hong Kong with
the Trustee acting as trustee of such account pursuant to the
Escrow Agreement

“Escrow Agreement” the Deed of Trust dated March 13, 2022 between Aquila and
CCB (Asia) Trustee Company Limited, in its capacity as
trustee of the Escrow Account

“Existing Target Company
Option”

each option or similar right to subscribe for ordinary shares
in the Target Company pursuant to the Target Company
ESOP

“Extreme Conditions” extreme conditions caused by a super typhoon as announced
by the government of Hong Kong

“Fatcat Energy Engineering” Shanghai Fatcat Energy Engineering Co., Ltd. (�j	��Û�_	•
�U�ˆ�û�Þ�"�®�! ), a company established in the PRC with
limited liability on November 6, 2020 and a wholly-owned
subsidiary of Pangmao Logistics

“Founder” the founder of the Target Group, namely Mr. Wang Dong

“FY” or “Financial Year” financial year ended or ending December 31

“Ghana” Republic of Ghana

“GHS” or “Ghanaian Cedi” the lawful currency of Republic of Ghana

“Guangzhou Tengpeitong
Technology”

Guangzhou Tengpeitong Technology Co., Ltd. (�?�È�9�\	ã
�·�Å�¦�Þ�"�®�! ), a company established in the PRC with
limited liability on August 12, 2021 and a wholly-owned
subsidiary of Shanghai Tengcai Technology

“Hangzhou Peitu Technology” Hangzhou Peitu Technology Co., Ltd. (���È	ã�Ä�Å�¦�Þ�"�®
�! ), a company established in the PRC with limited liability
on August 18, 2021 and a wholly-owned subsidiary of
Shanghai Tengcai Technology

“HK$” or “Hong Kong dollars” Hong Kong dollars, the lawful currency of Hong Kong

“HKSCC” Hong Kong Securities Clearing Company Limited, a
wholly-owned subsidiary of Hong Kong Exchanges and
Clearing Limited

“HKSCC Nominees” HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC, in its capacity as nominee for HKSCC (or any
successor thereto) as operator of CCASS and any successor,
replacement or assign of HKSCC Nominees Limited as
nominee for the operator of CCASS
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“Hong Kong” or “HK” the Hong Kong Special Administrative Region of the PRC

“Hong Kong Share Registrar” Tricor Investor Services Limited

“IFRS” International Financial Reporting Standards

“independent third party(ies)” any entity(ies) or person(s) which or who is/are not a
connected person (within the meaning ascribed thereto
under the Listing Rules)

“Individual Promoters” Mr. Rongfeng JIANG, Ms. Di LE and Ms. Qian WU

“Jiangsu Pangmao” Jiangsu Pangmao Trading Co., Ltd. (�ê�=�Û�_
 q�Þ�"�®
�! ), a company established in the PRC with limited liability
on August 9, 2023 and an indirect wholly-owned subsidiary
of the Target Company

“Jiangsu Zhaogang Netcom
E-commerce”

Jiangsu Zhaogang Netcom E-commerce Co., Ltd. (�ê�=�¬�{
�c�e�•
 
��Þ�"�®�! ), a company established in the PRC
with limited liability on July 26, 2023 and a wholly-owned
subsidiary of Zhaogang Netcom

“Joint Sponsors” CMB International Capital Limited, HSBC Corporate
Finance (Hong Kong) Limited and UBS Securities Hong
Kong Limited

“KRW” Korean Republic Won, the lawful currency of South Korea

“Latest Practicable Date” August 23, 2023, being the latest practicable date for the
purpose of ascertaining certain information contained in this
circular prior to its publication

“Listing” the listing of the Successor Company Shares on the Main
Board of the Stock Exchange

“Listing Committee” the Listing Committee of the Stock Exchange

“Listing Rules” the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

“Loan Facility” the loan facility entered into between the Promoters and
Aquila on March 13, 2022 pursuant to which the Promoters
will make available to Aquila an aggregate amount of up to
HK$20 million for working capital purposes

“Longstop Date” 11:59 p.m., Hong Kong time, on June 30, 2024 (as may be
extended by the mutual written consent of Aquila and the
Target Company)
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“Main Board” the stock exchange (excluding the option market) operated
by the Stock Exchange which is independent from and
operates in parallel with the Growth Enterprise Market of
the Stock Exchange

“Major Target Shareholders” or
“WVR Beneficiaries”

Mr. Wang Dong, the Founder and the chief executive officer
of the Target Company, and Mr. Wang Changhui, the
Co-founder and the chief operating officer of the Target
Company

“Merger” the merger of Merger Sub with and into Aquila, subject to
the terms and conditions of the Business Combination
Agreement and in accordance with the laws of the Cayman
Islands, with Aquila being the surviving entity following the
Merger and becoming (immediately following the Merger) a
direct wholly-owned subsidiary of the Target Company

“Merger Sub” ZG Merger Sub Limited, an exempted company
incorporated under the laws of the Cayman Islands with
limited liability on July 17, 2023 and a wholly-owned
subsidiary of the Target Company

“MIIT” Ministry of Industry and Information Technology of the
PRC (�•6�[�O�•�q
7�ˆ�8�q�¦�¹�·�Å )

“MOFCOM” Ministry of Commerce of the PRC (�•6�[�O�•�q
7
 
��Å )

“NDRC” National Development and Reform Commission of the PRC
(�•6�[�O�•�q
7
7�•�ï�•�q�·�'�‰�p�6 )

“Nomination Committee” the nomination committee of the Successor Board

“Pan King Global” Pan King Global Co., Ltd. (�j	��9�¾
7�çq�ø�Þ�"�®�! ), a
company established in the PRC with limited liability on
August 25, 2016 and a wholly-owned subsidiary of
Zhaogang Netcom

“Pangmao Lianxiang” Shanghai Pangmao Lianxiang Technology Co., Ltd. (�j	��Û
�_�á�.�Å�¦�Þ�"�®�! ), a company established in the PRC
with limited liability on June 22, 2018 and is owned by
Zhaogang Netcom as to 99% and Xinmao Equity Investment
as to 1%, respectively

“Pangmao Logistics” Shanghai Pangmao Logistics Co., Ltd. (�j	��Û�_�J�t�Þ�"
�®�! ), a company established in the PRC with limited
liability on May 26, 2015 and a wholly-owned subsidiary of
Zhaogang Netcom

“Pangmao Logistics Technology” Pangmao Logistics Technology (Tianjin) Co., Ltd. (�Û�_�J
�t�Å�¦ (�Â�u )�Þ�"�®�! ), a company established in the PRC
with limited liability on June 10, 2020 and a wholly-owned
subsidiary of Pangmao Logistics
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“Pangmao Metal Materials” Shanghai Pangmao Metal Materials Processing Co., Ltd. (�j
	��Û�_�–�n�¿�Ø���ˆ�Þ�"�®�! ), a company established in
the PRC with limited liability on July 7, 2020 and a
wholly-owned subsidiary of Pangmao Logistics

“Pangmao Yuanzheng” Tianjin Pangmao Yuanzheng Business Management
Partnership (L.P.) (�Â�u�Û�_�Ã�¼
 �8�M�#�¥�«�†�8 (�Þ�"�¥
�« )), a limited partnership established in the PRC on January
26, 2021, the general partner of which is Xinmao Equity
Investment

“Pangmao Zhineng” Wuhan Pangmao Zhineng Technology Co., Ltd. (�����Û�_
�}	•�Å�¦�Þ�"�®�! ) (former name: Wuhai Pangmao Jieping
Information Technology Co., Ltd. (�����Û�_�ë�;�¦�¹�¦�”
�Þ�"�®�! )), a company established in the PRC with limited
liability on December 26, 2016 and a wholly-owned
subsidiary of Zhaogang Netcom

“Permitted Equity Financing” the subscription of Successor Company Class A Shares on
the date of the Closing and concurrently with the Closing by
one or more investors pursuant to one or more subscription
agreements entered into during the Pre-Closing Period by
and among such investors, the Target Company and Aquila
pursuant to the Business Combination Agreement

“PIPE Investment Agreements” the subscription agreements entered into on August 31, 2023
among Aquila, the Target Company and the PIPE Investors

“PIPE Investment Amount” the subscription amount to be paid by the PIPE Investors to
the Successor Company for the subscription of the PIPE
Investment Shares

“PIPE Investment Shares” the Successor Company Class A Shares to be subscribed by
the PIPE Investors pursuant to the PIPE Investment
Agreements

“PIPE Investments” the subscription of the PIPE Investment Shares by the PIPE
Investors pursuant to the PIPE Investment Agreements

“PIPE Investors” the independent third party investors in the De-SPAC
Transaction

“PRC” or “China” the People’s Republic of China, but for the purposes of this
circular only, except where the context requires, references
in this circular to PRC or China exclude Hong Kong, Macau
and Taiwan

“PRC Legal Advisor to the
Target Company”

Shihui Partners

“Pre-Listing Investment(s)” the pre-Listing investment(s) in the Target Company
undertaken by the Pre-Listing Investors, details of which are
set out in the section headed “History, Reorganization and
Corporate Structure of the Target Group”
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“Pre-Listing Investor(s)” the investors in the Target Company prior to the De-SPAC
Transaction as described in the section headed “History,
Reorganization and Corporate Structure of the Target
Group”

“Pre-Merger Capital
Restructuring”

capital restructuring transactions to be implemented by the
Target Company on the Unconditional Date and
immediately prior to the filing of the Aquila Plan of Merger
with the Cayman Registrar, as further described in the
paragraph headed “History, Reorganization and Corporate
Structure of the Target Group – Pre-Merger Capital
Restructuring”

“Presumptions” (i) the Pre-Merger Capital Restructuring is completed, (ii)
no Aquila Class A Shareholder exercise their Redemption
Right with respect to their Aquila Class A Shares, (iii) no
Aquila Class A Shareholders exercise their Appraisal Right,
(iv) 60,530,000 Successor Company Class A Shares (subject
to adjustments) are issued to the PIPE Investors pursuant to
the PIPE Investment Agreements, (v) there is no Permitted
Equity Financing, and (vi) all options granted under the
2023 Pre-Listing Share Option Scheme are exercised

“Principal Share Registrar and
Transfer Office”

Maples Fund Services (Cayman) Limited

“Professional Investor” has the meaning given to it in section 1 of Part 1 of Schedule
1 to the SFO

“Promoter Agreement” the letter agreement entered into between, among others,
Aquila, the Promoters, CMBI AM Acquisition and AAC
Mgmt Holding on March 13, 2022

“Promoters” CMB International Asset Management Limited and the
Individual Promoters

“Puhuida Digital Technology” Shanghai Puhuida Digital Technology Co., Ltd. (�j	��w�I�:
�p�¿�Å�¦�Þ�"�®�! ), a company established in the PRC with
limited liability on August 19, 2021 and a wholly-owned
subsidiary of Zhaogang Netcom

“QDIE” with respect to the relevant PIPE Investor, a qualified
investment enterprise which is established in Shenzhen, the
PRC, by the QDIE Manager with the participation of
domestic investors, as reviewed and approved by the QDIE
Manager, to make overseas investment with foreign
exchange or RMB, and through which such PIPE Investor
may purchase the relevant PIPE Investment Shares
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“QDIE Manager” an enterprise incorporated in Shenzhen, the PRC, which is
licensed to establish overseas investment enterprise and
manage its overseas investment business subject to
entrustment, pursuant to the pilot programs developed by
the applicable Governmental Authorities in Shenzhen, the
PRC since December of 2014

“QDII” with respect to the relevant PIPE Investor, a qualified
domestic institutional investor in the PRC, which is licensed
by the China Securities Regulatory Commission to invest in
foreign securities markets and through which such PIPE
Investor may purchase the relevant PIPE Investment Shares

“QDLP” with respect to the relevant PIPE Investor, a qualified
private fund established by a QDLP fund manager licensed
pursuant to the pilot programs developed by the applicable
governmental authorities in the PRC and raising funds in the
PRC from qualified domestic investors, to make investments
in foreign securities markets and through which such PIPE
Investor may purchase the relevant PIPE Investment Shares

“QIB” a qualified institutional buyer within the meaning of Rule
144A

“Qimao Equity Investment” Tianjin Qimao Equity Investment Management Co., Ltd. (�Â
�u�ƒ�_�p�Æ�³���M�#�Þ�"�®�! ), a company established in
the PRC with limited liability on August 24, 2016 and a
wholly-owned subsidiary of Zhaogang Netcom

“Qingdao Zhaogang Netcom
E-commerce”

Qingdao Zhaogang Netcom E-commerce Co., Ltd. (�¡�¥�¬
�{�c�e�•
 
��Þ�"�®�! ),a company established in the PRC
with limited liability on May 24, 2022 and a wholly-owned
subsidiary of Zhaogang Netcom

“Qualified Investment Scheme” with respect to the relevant PIPE Investor, the QDII, QDIE
and/or QDLP (as the case may be) through which such PIPE
Investor purchases the relevant PIPE Investment Shares

“Raohuigang Holdings” Raohuigang Holdings Limited, a company established in the
BVI with limited liability on February 23, 2012, which is
controlled by Mr. Rao Huigang

“Redeeming Aquila
Shareholders”

Aquila Shareholders who have validly exercised their
Redemption Right

“Redeeming Aquila Shares” the Aquila Class A Shares in respect of which the relevant
Aquila Shareholder has validly exercised its Redemption
Right

“Redemption Election Form” the form of election to be completed by Redeeming Aquila
Shareholders in order to elect to exercise the Redemption
Right, which is dispatched to Aquila Class A Shareholders
together with this circular and form of proxy for the EGM
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“Redemption Price” the per-share price at which Aquila will redeem the
Redeeming Aquila Shares

“Redemption Right” the redemption rights of Aquila Class A Shareholders in
relation to the De-SPAC Transaction

“Registered Shareholder” any person (including without limitation a nominee, trustee,
depositary or any other authorized custodian or third party)
whose name is entered in the register of members of Aquila
as a holder of Aquila Shares

“Registered Shareholders of
Zhaogang Netcom”

registered shareholders of Zhaogang Netcom, namely, Mr.
Wang Dong, Mr. Wang Changhui, Mr. Rao Huigang,
Shenzhen Cangjin Investment Partnership (L.P.) (�	��9�a
�–�³���¥�«�†�8 (�Þ�"�¥�« )), Shanghai Mstone Asset
Management Office (�j	��å�v�·���*�M�#�+
��Ô ),
Shanghai Weiyi Investment Management Centre (L.P.) (�j	�
�J�ø�³���M�#�•�Ð (�Þ�"�¥�« )), Hangzhou Sanren Yanxing
Investment Partnership (L.P.) (���È�g� !ô�3�³���¥�«�†�8
(�Þ�"�¥�« )), Shanghai Yunqi Wangchuang Venture Capital
Investment Centre (L.P.) (�j	�®�ƒ�c�ô�ô�8�³���•�Ð (�Þ�"
�¥�« )), Hangzhou Yunjia Venture Capital Investment
Partnership (L.P.) (���È®�—�ô�8�³���¥�«�†�8 (�Þ�"�¥�« )),
Perilous Peak Growth Investment Partnership (L.P.) (�	��ˆ
�¤�Ó�—�³���¥�«�†�8 (�Þ�"�¥�« )), Jiaxing Fenglin Yuyong
Investment Partnership (L.P.) (�—�3�.+:�]�Q�³���¥�«�†�8
(�Þ�"�¥�« )), Beijing Shishang Xiliu Catering Management
Co., Ltd. (���/�i�j�c�t�›·�M�#�Þ�"�®�! ), Beijing Jianshi
Hongyuan Investment Management Centre (L.P) (���/
:�i
�ƒ�Ã�³���M�#�•�Ð (�Þ�"�¥�« )), Beijing Jianshi Tianhui
Management Consulting Centre (L.P.) (���/
:�i�ÂÒ�M�#�T
���•�Ð (�Þ�"�¥�« )), Zhuhai Fuhai Huachuang Information
Technology Venture Capital Investment Fund (L.P.) (	.	��,
	�2Z�ô�¦�¹�¦�”�ô�8�³��
?�– (�Þ�"�¥�« )), Xinyu Zhongfu
Investment Management Centre (L.P.) (�-�/�:�,�³���M�#
�•�Ð (�Þ�"�¥�« )), Shenzhen Huasheng Linghui Equity
Investment Fund Partnership (L.P.) (�	�6�Å�ï�>�p�Æ�³��
�¥�«�†�8 (�Þ�"�¥�« )), Shenzhen Cangxin Investment
Partnership (L.P.) (�	��9�a4¥�³���¥�«�†�8 (�Þ�"�¥�« ))
and Wuxi Baiaoji Equity Investment Partnership (L.P.) (�Ì
�|�:ó
?�p�Æ�³���¥�«�†�8 (�Þ�"�¥�« ))

“Regulation S” Regulation S under the U.S. Securities Act

“Relevant Aquila Class A
Shareholders”

Aquila Class A Shareholders (excluding the holders of
Aquila Class A Shares issued in connection with the Aquila
Class B Conversion, the Redeeming Aquila Shareholders
and, if applicable, the Dissenting Aquila Shareholders)

“Relevant Individual
Shareholders”

Mr. Wang Dong, Mr. Wang Changhui and Mr. Rao Huigang

“Remuneration Committee” the remuneration committee of the Successor Board
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“Reorganization” the reorganization of the Target Group in preparation of the
Listing, details of which are set out in the section headed
“History, Reorganization and Corporate Structure of the
Target Group”

“Reserved Matter(s)” means (i) any amendment to the Successor Company
Memorandum or the Successor Company Articles, including
the variation of the rights attached to any class of shares (ii)
the appointment, election or removal of any independent
non-executive Director of the Successor Company, (iii) the
appointment or removal of the Successor Company’s
auditors, and (iv) the voluntary liquidation or winding-up of
the Successor Company

“RMB” or “Renminbi” Renminbi, the lawful currency of the PRC

“Rule 144A” Rule 144A under the U.S. Securities Act

“SAFE” the State Administration of Foreign Exchange of the PRC
(
7�•�.Ò�M�#�… )

“SEC” the Securities and Exchange Commission of the United
States

“Seventh Amended and Restated
Shareholders Agreement”

the seventh amended and restated shareholders’ agreement
entered into between, among others, Zhaogang Netcom, the
Founder, Co-founders and the Pre-Listing Investors dated
August 31, 2021

“SFC” the Securities and Futures Commission of Hong Kong

“SFO” the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended or supplemented from
time to time

“Shanghai Birkin” Shanghai Birkin Network Technology Co., Ltd. (�j	���–�c
��Å�¦�Þ�"�®�! ), a company established in the PRC with
limited liability on August 22, 2016 and a wholly-owned
subsidiary of Zhaogang Netcom

“Shanghai Huicai” Shanghai Huicai Supply Chain Management Co., Ltd. (�j	�
�I
®�6�Ð�á�M�#�Þ�"�®�! ), a company established in the
PRC with limited liability on October 12, 2022 and a
subsidiary of Zhaogang Netcom
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“Shanghai Tengcai Technology” Shanghai Tengcai Technology Co., Ltd. (�j	��\
®�Å�¦�Þ�"
�®�! ) (former name: Pangmao Cloud (Shanghai)
Technology Co., Ltd. (�Û�_® (�j	� )�Å�¦�Þ�"�®�! )), a
company established in the PRC with limited liability on
October 15, 2018 and is owned by Zhaogang Netcom as to
48.06%, Linzhi Tencent Technology Co., Ltd. (��z�\	Ã�Å
�¦�Þ�"�®�! ) as to 32.04%, Welight Capital L.P. as to
11.00%, and Pangmao Yuanzheng as to 8.9%, respectively

“Shanghai Zhaogang Netcom
E-commerce”

Shanghai Zhaogang Netcom E-commerce Co., Ltd. (�j	��¬
�{�c�e�•
 
��Þ�"�®�! ), a company established in the PRC
with limited liability on June 7, 2022 and a wholly-owned
subsidiary of Zhaogang Netcom

“Share Redemption” the redemption of all or part of Aquila Class A Shareholders’
holdings of Aquila Class A Shares according to their
election for the Redemption Price to be paid out of the
monies held in the Escrow Account

“Shenzhen Gangyou” Shenzhen Gangyou Supply Chain Management Co., Ltd. (�	
��{�Þ�6�Ð�á�M�#�Þ�"�®�! ), a company established in the
PRC with limited liability on May 21, 2018 and a wholly-
owned subsidiary of Shanghai Gangyou Trading Co., Ltd.
(�j	��{�Þ
 q�Þ�"�®�! )

“Shenzhen Tushu” Shenzhen Tushu Supply Chain Co., Ltd. (�	��z�Ó�6�Ð�á�M
�#�Þ�"�®�! ) (former name: Shenzhen Tushu Commercial
Factoring Co., Ltd. (�	��z�Ó
 �8��#�Þ�"�®�! )), a
company established in the PRC with limited liability on
December 23, 2016 and a wholly-owned subsidiary of Tushu
Information Services

“Shenzhen Xinwuyou” Shenzhen Xinwuyou Technology Co., Ltd. (�	��9�ƒ�Ì�J�Å
�¦�Þ�"�®�! ) (former name: Shenzhen Tengcai Technology
Co., Ltd. (�	��\
®�Å�¦�Þ�"�®�! )), a company established
in the PRC with limited liability on May 19, 2021 and a
wholly-owned subsidiary of Shanghai Tengcai Technology

“Sixth Shareholders’ Agreement” the sixth amended and restated shareholders’ agreement
entered into between, among others, the Target Company,
the Founder, Co-founders and the Pre-Listing Investors
dated June 14, 2018

“South Korea” Republic of Korea

“Sponsor-Overall Coordinators” CMB International Capital Limited, The Hongkong and
Shanghai Banking Corporation Limited and UBS AG Hong
Kong Branch

“Steel Searcher” Steel Searcher Limited, a company incorporated in Hong
Kong with limited liability on July 23, 2015 and a wholly-
owned subsidiary of Zhaogang Netcom
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“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Successor Board” or “Successor
Board of Directors”

the board of directors of the Successor Company

“Successor Company” the Target Company upon Closing which will be listed on
the Stock Exchange

“Successor Company Articles” the amended and restated articles of association of the
Successor Company (as amended from time to time),
conditionally adopted by the Target Company on July 14,
2023 and which will become effective immediately prior to
the Effective Time, a summary of which is set out in the
section headed “Appendix V – Summary of the Constitution
of the Successor Company and Cayman Islands Company
Law”

“Successor Company Class A
Shares”

the class A ordinary shares in the share capital of the
Successor Company with a par value of US$0.00005 each,
conferring a holder of a class A ordinary share one vote per
share on all matters subject to the vote at general meetings
of the Successor Company

“Successor Company Class B
Shares”

the class B ordinary shares in the share capital of the
Successor Company with a par value of US$0.00005 each,
conferring weighted voting rights in the Successor Company
such that a holder of a class B ordinary share is entitled to
ten votes per share on all matters subject to the vote at
general meetings of the Successor Company, save for a
limited number of Reserved Matters in relation to which
each share is entitled to one vote as provided for under
Chapter 8A of the Listing Rules and the Successor Company
Articles. See “Share Capital – Weighted Voting Right
Structure” for further details

“Successor Company Listed
Warrants”

subscription warrants issued by the Successor Company in
consideration of the cancellation of the Aquila Listed
Warrants as detailed under the section headed “Letter from
the Aquila Board – F. The Business Combination
Agreement” and pursuant to the Successor Company Listed
Warrant Instrument

“Successor Company
Memorandum”

the memorandum of association of the Successor Company
(as amended from time to time), conditionally adopted by
the Target Company on July 14, 2023 and which will
become effective immediately prior to the Effective Time, a
summary of which is set out in the section headed
“Appendix V – Summary of the Constitution of the
Successor Company and Cayman Islands Company Law”

“Successor Company
Memorandum and Articles”

the Successor Company Memorandum and the Successor
Company Articles
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“Successor Company Promoter
Warrants”

subscription warrants issued by the Successor Company in
consideration of the cancellation of the Aquila Promoter
Warrants as detailed under the section headed “Letter from
the Aquila Board – F. The Business Combination
Agreement” and pursuant to the Successor Company
Promoter Warrant Agreement

“Successor Company
Shareholder(s)”

holder(s) of Successor Company Shares

“Successor Company Shares” Successor Company Class A Shares and Successor Company
Class B Shares (as applicable)

“Successor Company
Warrantholder(s)”

holder(s) of Successor Company Warrants

“Successor Company Warrants” Successor Company Listed Warrants and Successor
Company Promoter Warrants (as applicable)

“Successor Group” the Successor Company, its subsidiaries and Consolidated
Affiliated Entities as of Closing, including their respective
predecessors

“Takeovers Code” the Code on Takeovers and Mergers of Hong Kong

“Target Company” ZG Group (formerly known as Zhaogang.com Inc), an
exempted company incorporated under the laws of the
Cayman Islands with limited liability on February 27, 2012

“Target Company Articles” amended and restated memorandum and articles of
association of the Target Company, as may be amended
and/or restated from time to time after the date hereof and in
effect immediately prior to the Share Reclassification

“Target Company ESOP” or
“2023 Pre-Listing Share
Option Scheme”

the pre-listing share option scheme of the Target Company
adopted on July 14, 2023, the principal terms of which are
set out in the section headed “Appendix VII – Statutory and
General Information – 2023 Pre-Listing Share Option
Scheme”

“Target Company Ordinary
Shares”

the ordinary shares of the Target Company, with par value
US$0.00005 per share, and with the rights, preferences and
privileges set out in the Target Company Articles

“Target Company Preferred
Shares”

collectively, the series A-1 preferred shares, series A-2
preferred shares, series B-1 preferred shares, series B-2
preferred shares, series C preferred shares, series D
preferred shares, series D-1 preferred shares, series E
preferred shares and series F preferred shares in the share
capital of the Target Company, each with a par value of
US$0.00005 and the respective rights, preferences and
privileges set out in the Target Company Articles
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“Target Company Shareholder” a holder of any Target Company Shares

“Target Company Shares” the Target Company Ordinary Shares and the Target
Company Preferred Shares

“Target Group” the Target and its direct and indirect subsidiaries which will
form part of the Successor Group

“Track Record Period” the three financial years ended December 31, 2022 and the
three months ended March 31, 2023

“Transaction Price” HK$10.0 per share, being the subscription price for the PIPE
Investment Shares and the subscription price for the Aquila
Class A Shares in Aquila’s initial offering

“Trustee” CCB (Asia) Trustee Company Limited acting as the
independent trustee of the Escrow Account

“Tushu Information Services” Shanghai Tushu Information Services Co., Ltd. (�j	��z�Ó�¦
�¹��
��Þ�"�®�! ) (former name: Shanghai Tushu Financial
Information Services Co., Ltd. (�j	��z�Ó�–�D�¦�¹��
��Þ�"
�®�! )), a company established in the PRC with limited
liability on September 17, 2015 and a wholly-owned
subsidiary of Zhaogang Netcom

“Unconditional Date” the first Business Day in Hong Kong on or by which all
Conditions have been fulfilled or if permissible, waived
(other than those conditions that by their nature are to be
satisfied at Closing), or such later date as may be agreed in
writing by the Target Company and Aquila

“U.S.” or “United States” the United States of America, its territories and possessions,
any state of the United States and the District of Columbia

“U.S. Securities Act” the United States Securities Act of 1933, as amended, and
the rules and regulations promulgated thereunder

“US$” U.S. dollars, the lawful currency of the U.S.

“Wangchanghui Holdings” Wangchanghui Holdings Limited, a company established in
the BVI with limited liability on February 23, 2012, which
is controlled by Mr. Wang Changhui

“Wangdong Holdings” Wangdong Holdings Limited, a company established in the
BVI with limited liability on February 23, 2012, which is
controlled by Mr. Wang Dong

“WFOE 1” Beijing Gangfu Management Consulting Co., Ltd. (���/�{
�,�M�#�T���Þ�"�®�! ) (former names: Beijing Gangfu
Huitong Commerce Co., Ltd. (���/�{�,Ò�·
 q�Þ�"�®�! )
and Beijing Gangfu Huitong Consultancy Co., Ltd. (���/�{
�,Ò�·�T���Þ�"�®�! )), a company established in the PRC
with limited liability on May 23, 2012 and a wholly-owned
subsidiary of the Target Company
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“WFOE 2” Shanghai Steel Trading Co., Ltd. (�j	��{�Þ
 q�Þ�"�®�! ),
a company established in the PRC with limited liability on
March 24, 2014, and a wholly-owned subsidiary of the
Target Company

“Warrant Instruments” the Aquila Listed Warrant Instrument and the Promoter
Warrant Agreement

“Warrantholder(s)” holder(s) of Aquila Warrants

“WVR Beneficiaries” has the meaning ascribed to it under the Listing Rules and
unless the context otherwise requires, refers to Mr. Wang
Dong and Mr. Wang Changhui, being the holders of the
Successor Company Class B Shares, entitling each to
weighted voting rights, details of which are set out in the
section headed “Share Capital”

“WVR structure” has the meaning ascribed to it in the Listing Rules

“Xinmao Equity Investment” Shanghai Xinmao Equity Investment Management Co., Ltd.
(�j	��-�_�p�Æ�³���M�#�Þ�"�®�! ), a company established
in the PRC with limited liability on September 6, 2016 and
a wholly-owned subsidiary of Zhaogang Netcom

“Zhaogang Netcom” or
“Shanghai Gangfu”

Shanghai Steel Information Technology Co., Ltd.
(�j	��¬�{�c�¦�¹�Å�¦�p�…�Þ�"�®�! ), a joint stock company
established in the PRC on August 4, 2016 (formerly known
as Shanghai Gangfu E-commerce Co., Ltd. (�j	��{�,�e�•

 
��Þ�"�®�! )), the financial results of which have been
consolidated and accounted for as a subsidiary of Target
Company by virtue of the Contractual Arrangements, and
one of our Consolidated Affiliated Entities

“Zhaogang Netcom (Tianjin)
Information”

Zhaogang Netcom (Tianjin) Information Technology Co.,
Ltd. (�¬�{�c (�Â�u )�¦�¹�Å�¦�Þ�"�®�! ) (former name:
Pangmao Donghui (Tianjin) Commerce and Trade Co., Ltd.
(�Û�_���> (�Â�u )
 q�Þ�"�®�! )), a company established in
the PRC with limited liability on August 12, 2016 and a
wholly-owned subsidiary of Zhaogang Netcom

“Zhaogang Supply Chain” Shanghai Zhaogang Supply Chain Management Co., Ltd.
(�j	��¬�{�c�6�Ð�á�M�#�Þ�"�®�! ), a company established
in the PRC with limited liability on June 27, 2019 and a
wholly-owned subsidiary of Shanghai Gangyou Trading
Co., Ltd. (�j	��{�Þ
 q�Þ�"�®�! )

“Zhejiang Gangyou Trading” Zhejiang Gangyou Trading Co., Ltd. (	��ê�{�Þ
 q�Þ�"�®
�! ), a company established in the PRC with limited liability
on August 11, 2023 and a wholly-owned subsidiary of Steel
Searcher Hong Kong Limited
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In this circular, unless the context otherwise requires, the terms “associate”, “close
associate”, “connected person”, “core connected person”, “connected transaction”,
“subsidiary”, “controlling shareholder” and “substantial shareholder” shall have the meanings
given to such terms in the Listing Rules.

Certain amounts and percentage figures included in this circular have been subject to rounding
adjustments. Accordingly, figures shown as totals in certain tables may not be an arithmetic
aggregation of the figures preceding them.

Unless otherwise specified, certain amounts denominated in Renminbi and U.S. dollars have
been translated into Hong Kong dollars at an exchange rate of RMB1 = HK$1.0888 and US$1 =
HK$7.8383, respectively, in each case for illustrative purposes only and such conversions shall not
be construed as representations that amounts in Renminbi and U.S. dollars were or could have been
or could be converted into Hong Kong dollars and/or that amounts in Hong Kong dollars were or
could have been or could be converted into Renminbi and U.S. dollars at such rate or any other
exchange rates.

If there is any inconsistency between the English version of this circular and the Chinese
translation of this circular, the English version of this circular shall prevail unless otherwise stated.
However, if there is any inconsistency between the names of any of the entities mentioned in the
English version of this circular that are not in the English language and are English translations, the
names in their respective original languages shall prevail.
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In this circular, unless the context otherwise requires, explanations and definitions of
certain terms used in this circular in connection with the Target Group and its business shall
have the meanings set out below. The terms and their meanings may not correspond to standard
industry meaning or usage of these terms.

“AI” artificial intelligence

“B2B” business to business, a type of commerce transaction in
which businesses sell products or services to businesses
rather than to individual consumers

“B2C” business to consumer, a type of commerce transaction in
which businesses sell products or services directly to
individual consumers

“CRM” customer relationship management system that acquires,
organizes and shares customer information

“Elasticsearch” a distributed, free and open search and analytics engine for
all types of data, including textual, numerical, geospatial,
structured, and unstructured

“ERP” enterprise resource planning system, a type of software that
organizations use to manage day-to-day business activities
such as accounting, procurement, and supply chain
operations

“GMV” gross merchandise volume, the total value of merchandise
sold in a given period; GMV of the Target Group includes
(i) total value of steel products sold under transaction
services, (ii) total value of steel products transacted under
FatCat Easy Procurement, (iii) total value of steel products
under overseas transaction services, and (iv) total value of
non-steel products

“GMV per capita” GMV in a given period divided by the average total number
of employees in that given period

“IM” instant messaging

“net dollar retention rate” a metric to measure the buyers’ retention on the Target
Group’s digital platform, which is calculated by dividing
GMV generated from certain buyers in a given period by the
GMV generated from the same group of buyers in the prior
period

“NLP” natural language processing, a branch of artificial
intelligence that enables computers to comprehend,
generate, and manipulate human language
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“OA” office automation, a software used to digitally create,
collect, store, manipulate, and relay office information
needed for accomplishing basic tasks

“order frequency” the average number of transactions conducted on the Target
Group’s digital platform per buyer in a given period

“RPA” robotic process automation, a type of software robotics that
is able to integrate and perform repetitive tasks between
enterprise and productivity applications, and uses
automation technologies to mimic back-office tasks of
human workers, such as extracting data, filling in forms,
moving files, and others

“SaaS” software as a service, a cloud-based software licensing and
delivery model in which software and associated data are
centrally hosted

“SKU” stock keeping unit

“SRM” the systematic approach to evaluating vendors that supply
goods, materials and services to an organization,
determining each supplier’s contribution to success and
developing strategies to improve their performance

“steel transactions industry” a sub-category of steel industry, which refers to the
transactions where buyers procure steel products from steel
sellers

“ton” metric ton, is a unit of weight, being 1,000 kilograms

“transaction volume” the total tonnage of steel products (i) transacted via the
Target Group’s digital platform, (ii) transacted under FatCat
Easy Procurement, and (iii) transacted under overseas
transaction services, in a given period

“transacting buyer” buyers who transacted at least once on the Target Group’s
digital platform in a given period

“TMS” transportation management system, a software system that
helps companies manage logistics associated with the
movement of physical of goods

GLOSSARY OF TECHNICAL TERMS

– 47 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



Registered Office Maples Corporate Services Limited
PO Box 309, Ugland House
Grand Cayman KY1-1104
Cayman Islands

Headquarters and Principal Place
of Business in the PRC

No. 123, Xinpei Road
Jiading District, Shanghai
PRC

Principal Place of Business in
Hong Kong

5/F, Manulife Place
348 Kwun Tong Road, Kowloon
Hong Kong

Successor Company’s Website https://ir.zhaogang.com/
(A copy of this circular is available on the Successor
Company’s website. Except for the information
contained in this circular, none of the other
information contained on the Successor Company’s
website forms part of this circular)

Joint Company Secretaries Mr. Meng Long
Room 202, No. 5, Lane 1483
Shangfeng Road
Pudong New District
Shanghai
PRC

Ms. Lai Siu Kuen
(FCG, HKFCG)
5/F, Manulife Place
348 Kwun Tong Road, Kowloon
Hong Kong

Authorized Representatives Mr. Wang Dong
No. 49, 600 Yuanxianghu Road
Jiading District
Shanghai
PRC

Ms. Lai Siu Kuen
5/F, Manulife Place
348 Kwun Tong Road, Kowloon
Hong Kong

Corporate Governance Committee Mr. Chen Yin (Chairman)
Mr. Wang Weisong
Mr. Wang Xiang

Audit Committee Mr. Wang Weisong (Chairman)
Mr. Chen Yin
Mr. Jiang Rongfeng
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Remuneration Committee Mr. Wang Xiang (Chairman)
Mr. Wang Dong
Mr. Chen Yin

Nomination Committee Mr. Wang Xiang (Chairman)
Mr. Wang Dong
Mr. Wang Weisong

Hong Kong Share Registrar Tricor Investor Services Limited
17/F, Far East Finance Centre
16 Harcourt Road
Hong Kong

Principal Share Registrar and
Transfer Office

Maples Fund Services (Cayman) Limited
PO Box 1093, Boundary Hall
Cricket Square
Grand Cayman, KY1-1102
Cayman Islands

Principal Bank Bank of China Limited Shanghai
Dabaishu Branch
2nd Floor, Area B
No. 1230, Zhongshan North No. 1 Road
Hongkou District, Shanghai
PRC

Compliance Advisor Altus Capital Limited
21 Wing Wo Street
Central, Hong Kong
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DIRECTORS AND PROPOSED DIRECTORS OF THE SUCCESSOR COMPANY

Name Address Nationality

Executive Directors of the Successor Company

Mr. Wang Dong (�î�� ) No. 49, 600 Yuanxianghu Road
Jiading District
Shanghai
PRC

Chinese

Mr. Wang Changhui (�î
l�> ) No. 97, 1509 Shuangdan Road
Jiading District
Shanghai
PRC

Chinese

Ms. Gong Yingxin (�—���� ) No. 1203, 5th Floor
Building No. 25
Taiping Road
Haidian District
Beijing
PRC

Chinese

Ms. Zhou Min (�t
½ ) No. 2404
Zhongxin Heping Home
Lane 558, Tianbao Road
Hongkou District
Shanghai
PRC

Chinese

Non-executive Directors of the Successor Company

Mr. Ye Qian (�â�ä ) Room 3-602
Wanhe International
Ningwei Street
Xiaoshan District
Hangzhou, Zhejiang Province
PRC

Chinese

Mr. Jiang Rongfeng (�ø�ð�� ) Room H, 22nd Floor
Tower 3, Sorrento
1 Austin Road West
Tsim Sha Tsui
Kowloon
Hong Kong

Chinese
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Independent Non-executive Directors of the Successor Company

Mr. Wang Xiang (�î� ) 2-2-102, Fanhai International
Xianghai Yuan
No. 95 Yaojiayuan Road
Chaoyang District
Beijing
PRC

Chinese

Mr. Chen Yin (�Ó�é ) Room 3007, Building B
No. 3 Building, Shimao Yipin
Jiangbin South Road
Jinjiang Chidian
Quanzhou, Fujian Province
PRC

Chinese

Mr. Wang Weisong (�î�ò�� ) Room 402, No. 1, Lane 51
Longcao Road
Xuhui District
Shanghai
PRC

Chinese

See the section headed “Directors and Senior Management of the Successor Group” in this
circular for further details.
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PARTIES INVOLVED IN THE DE-SPAC TRANSACTION

Joint Sponsors CMB International Capital Limited
45/F, Champion Tower
3 Garden Road
Central
Hong Kong

HSBC Corporate Finance (Hong Kong)
Limited
1 Queen’s Road Central
Hong Kong

UBS Securities Hong Kong Limited
52/F, Two International Finance Centre
8 Financial Street
Central
Hong Kong

Sponsor-Overall Coordinators CMB International Capital Limited
45/F, Champion Tower
3 Garden Road
Central
Hong Kong

The Hongkong and Shanghai Banking
Corporation Limited
1 Queen’s Road Central
Hong Kong

UBS AG Hong Kong Branch
52/F, Two International Finance Centre
8 Financial Street
Central
Hong Kong

Financial Advisors to the Target Company Moelis & Company Asia Limited
Suite 1203 – 1210, Two Pacific Place
88 Queensway
Admiralty
Hong Kong

UBS AG Hong Kong Branch
52/F, Two International Finance Centre
8 Financial Street
Central
Hong Kong
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Legal Advisors to the Target Company As to Hong Kong and United States laws:

Kirkland & Ellis
26/F, Gloucester Tower
The Landmark
15 Queen’s Road Central
Hong Kong

As to PRC laws:

Shihui Partners
42/F, Beijing Yintai Center C
No. 2 Jianguomenwai Street
Chaoyang District
Beijing, PRC

As to Cayman Islands laws:

Maples and Calder (Hong Kong) LLP
26/F, Central Plaza
18 Harbour Road
Wanchai
Hong Kong

Legal Advisors to Aquila As to Hong Kong and United States laws:

Freshfields Bruckhaus Deringer
55th Floor, One Island East
Taikoo Place
Quarry Bay
Hong Kong

As to Cayman Islands laws:

Maples and Calder (Hong Kong) LLP
26/F, Central Plaza
18 Harbour Road
Wanchai
Hong Kong

Legal Advisors to the Joint Sponsors and
the Sponsor-Overall Coordinators

As to Hong Kong and United States laws:

Allen & Overy
9th Floor, Three Exchange Square
Central
Hong Kong

As to PRC laws:

JunHe LLP
26/F, HKRI Centre One
HKRI Taikoo Hui
288 Shimen Road (No. 1)
Shanghai, PRC
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Legal Advisors to the Promoters As to Hong Kong laws:

Paul Hastings
22/F, Bank of China Tower
1 Garden Road, Hong Kong

Auditor and Reporting Accountants Deloitte Touche Tohmatsu
Certified Public Accountants
Registered Public Interest Entity Auditor
35/F, One Pacific Place
88 Queensway
Hong Kong

Industry Consultant China Insights Industry Consultancy
Limited
10F, Block B, Jing’an International Center
88 Puji Road
Jing’an District
Shanghai, PRC
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This circular contains forward-looking statements. All statements other than statements of
historical fact contained in this circular, including, without limitation:

(a) the discussions of business strategies, objectives and expectations regarding future
operations, margins, profitability, liquidity and capital resources;

(b) any statements concerning the future development of, and trends and conditions in, the
steel transactions industry and the general economy of the countries in which the
Successor Group operates or plans to operate;

(c) any statements concerning the ability of the Successor Group to control costs or raise
adequate and timely funding;

(d) any statements concerning the nature of, and potential for, the future development of the
business of the Successor Group; and

(e) any statements preceded by, followed by or that include words and expressions such as
“expect”, “believe”, “plan”, “intend”, “estimate”, “forecast”, “project”, “anticipate”,
“seek”, “may”, “will”, “ought to”, “would”, “should” and “could” or similar words or
statements,

as they relate to the Successor Group or its management, are forward-looking statements.

These statements are based on assumptions regarding present and future business, business
strategies and the environment in which the Successor Group will operate. These forward-looking
statements reflect the the Target Company’s current views as to future events and are not a
guarantee of the future performance of the Successor Group. Forward-looking statements are
subject to certain known and unknown risks, uncertainties and assumptions, including the risk
factors described in “Risk Factors”. Important factors that may cause actual results, performance or
achievements to be materially different from any future results, performance or achievements
expressed or implied by these forward-looking statements include, among other things, the
following:

• developments in business strategies and business plans of the Successor Group;

• prevailing economic, industry and market conditions in which the Successor Group
operate or into which the Successor Group expands;

• the ability of the Successor Group to maintain its presence in the markets;

• the relationships of the Successor Group with its customers and other business partners;

• developments of competitors and other competitive pressures within the industries in
which the Successor Group operates;

• regulatory changes affecting, among other things, the steel transactions industry,
accounting standards and taxes;

• uncertainties relating to the future prospects, business development, results of operations
and financial condition of the Successor Group; and

• changes in the future capital needs and capital expenditure plans of the Successor Group.

Subject to the requirements of applicable laws, rules and regulations, Aquila does not have any
obligation and undertakes no obligation, to update or otherwise revise the forward-looking
statements in this circular, whether as a result of new information, future events or developments
or otherwise. As a result of these and other risks, uncertainties and assumptions, the forward-
looking events and circumstances discussed in this circular might not occur in the way Aquila
expects or at all. Accordingly, you should not place undue reliance on any forward-looking
information. All forward-looking statements contained in this circular are qualified by reference to
the cautionary statements set out in this section as well as the risks and uncertainties discussed in
“Risk Factors”.

In this circular, statements of or references to the intentions of Aquila or that of any of the
Aquila Directors are made as of the date of this circular. Any of these intentions may change in light
of future developments.
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AQUILA ACQUISITION CORPORATION
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 7836)
(Warrant Code: 4836)

Executive Directors of Aquila:
Mr. Rongfeng JIANG (Chairman and Chief Executive Officer)
Ms. Di LE (Chief Operating Officer)

Non-Executive Directors of Aquila:
Ms. Qian WU
Ms. Xiaoxiao QI

Independent Non-Executive Directors of Aquila:
Mr. Lei ZHONG
Dr. Fangxiong GONG
Mr. Kim Lam NG

Registered Office:
PO Box 309, Ugland House
Grand Cayman
KY1-1104
Cayman Islands

Principal Place of Business
in Hong Kong:

46/F, Champion Tower
3 Garden Road, Central
Hong Kong

[�], 2023

To the Aquila Shareholders

Dear Sir or Madam,

(1) DE-SPAC TRANSACTION COMPRISING
(A) THE BUSINESS COMBINATION AGREEMENT

(B) REVERSE TAKEOVER INVOLVING A NEW LISTING
APPLICATION BY THE SUCCESSOR COMPANY

(C) THE PIPE INVESTMENTS
(D) GRANT OF PROMOTER EARN-OUT RIGHT

(2) MERGER PROPOSAL
(3) PROPOSED ADOPTION OF NEW MEMORANDUM AND

ARTICLES OF ASSOCIATION BY AQUILA
(4) WITHDRAWAL OF LISTING OF AQUILA CLASS A SHARES

AND
(5) NOTICE OF EXTRAORDINARY GENERAL MEETING

A. INTRODUCTION

Reference is made to the De-SPAC Announcement dated August 31, 2023 issued by Aquila in
which Aquila announced that it had entered into (i) the Business Combination Agreement with ZG
Group (formerly known as Zhaogang.com Inc) (being the Target Company) and the Merger Sub (a
wholly-owned subsidiary of ZG Group) in relation to the Merger and the Bonus Share Issue, (ii) the
PIPE Investment Agreements with the Target Company and the PIPE Investors in relation to the
PIPE Investments, and (iii) the Promoters Earn-out and Lock-up Agreement with the Target
Company, the Promoters and the other parties named therein pursuant to which the Promoters have
been granted the Promoter Earn-out Right in connection with the De-SPAC Transaction.

The purpose of this circular is to provide the Aquila Shareholders with, among other things,
(i) further information on the De-SPAC Transaction (including the Business Combination
Agreement, the Bonus Share Issue, the PIPE Investments, the Permitted Equity Financing and the
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Promoter Earn-out Right), the Merger, the Target Group and other information as required to be
disclosed under the Listing Rules; (ii) details of the exchange of Aquila Class A Shares and Aquila
Listed Warrants for Successor Company Class A Shares and Successor Company Warrants pursuant
to the De-SPAC Transaction and the withdrawal of the listing of the Aquila Class A Shares and the
Aquila Listed Warrants; (iii) details of the Redemption Right and the Appraisal Right and (iv) a
notice of the EGM.

B. OVERVIEW OF THE DE-SPAC TRANSACTION

The De-SPAC Transaction will result in the business combination of Aquila with the Target
Group and the listing of the Target Company as the Successor Company on the Stock Exchange.

The Target Group operates the world’s largest digital platform for third-party steel
transactions, as measured by online steel transaction volume in 2022, according to CIC. Through
connecting key participants in the steel transactions industry, the Target Group offers a one-stop
integrated suite of B2B services covering the entire value chain of steel transactions, including
online transactions, logistics, warehousing and processing, fintech solutions, SaaS products, and big
data analytics. Further details of the Target Group are set out in “C. Information About the Target
Group” below.

Pursuant to the terms of the Business Combination Agreement, the De-SPAC Transaction will
be effected through the Merger of Aquila and Merger Sub, following which the separate existence
of Merger Sub will cease and Aquila will continue as the surviving entity and become a direct,
wholly-owned subsidiary of the Successor Company. Details of the Business Combination
Agreement are set out in “F. The Business Combination Agreement” below.

Upon Closing, (i) Aquila Shareholders (other than the Redeeming Aquila Shareholders and, if
applicable, the Dissenting Aquila Shareholders) will become shareholders of the Successor
Company, (ii) Aquila Warrantholders will become Successor Company Warrantholders, (iii)
Aquila’s listing status will be withdrawn, and (iv) the Target Company will become the Successor
Company which will be listed on the Stock Exchange. Details of the effect of the De-SPAC
Transaction on the shareholdings in Aquila and the Successor Company and the exchange of Aquila
Class A Shares and Aquila Listed Warrants for the right to receive Successor Company Class A
Shares and Successor Company Warrants are set out in “J. Effect of the De-SPAC Transaction on
Shareholdings in Aquila and the Successor Company” below.

In connection with the De-SPAC Transaction, Aquila will provide Aquila Class A Shareholders
with the opportunity to elect to redeem all or part of their holdings of Aquila Class A Shares. See
“O. Share Redemptions” below for further details. The Cayman Companies Act provides for the
Appraisal Right of the Dissenting Aquila Shareholders to be paid the fair value of their Aquila
Shares. See “P. Appraisal Right of Dissenting Aquila Shareholders” below for further details.

The gross proceeds from the PIPE Investments pursuant to the PIPE Investment Agreements
will be HK$605,300,000. See “G. PIPE Investments” below for further details.

In connection with the De-SPAC Transaction, the Promoter Earn-out Right has been granted
to the Promoters for the issue of Successor Company Class A Shares upon the satisfaction of certain
conditions. See “H. Promoter Earn-out Right” below for further details.

The De-SPAC Transaction (including the terms of the Business Combination Agreement, the
Bonus Share Issue, the PIPE Investments, the Permitted Equity Financing and the Promoter
Earn-out Right), withdrawal of listing of Aquila Class A Shares, the Merger and the adoption of the
Aquila Private Company Memorandum and Articles by Aquila will be subject to approval by the
Aquila Shareholders at the EGM. The Promoters and their close associates will abstain from voting
on the relevant resolutions as required by the Listing Rules. See “S. EGM and Voting” below for
further details.
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C. INFORMATION ABOUT THE TARGET GROUP

1. Business of the Target Group

The Target Group operates the world’s largest digital platform for third-party steel
transactions, as measured by online steel transaction volume in 2022, according to CIC. The Target
Group was the first in China to offer a one-stop integrated suite of B2B services covering the entire
value chain of steel transactions, including online steel transactions, logistics, warehousing and
processing, fintech solutions, SaaS products, and big data analytics, through connecting key
participants in the steel transactions industry onto its digital platform, according to CIC. Please
refer to “Business of the Target Group” for more information.

2. Financial information of the Target Group

Certain key financial information of the Target Group (as extracted from “Appendix I –
Accountants’ Report of the Target Group”) for the three financial years ended December 31, 2020,
2021 and 2022 and the three months ended March 31, 2023 are set out as below:

For the year ended December 31,

For the three
months ended

March 31,

2020 2021 2022 2023

(RMB in thousands)

Continuing operations
Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . 1,349,777 1,353,432 905,363 221,569
Loss before tax from continuing

operations . . . . . . . . . . . . . . . . . . . . . . (429,473) (285,649) (304,642) (45,562)
Loss for the year/period from

continuing operations . . . . . . . . . . . (428,011) (284,990) (303,977) (45,278)
Loss for the year/period . . . . . . . . . . . (455,979) (274,387) (366,143) (44,634)

Please refer to “Financial Information of the Target Group” and “Appendix I – Accountants’
Report of the Target Group” for more information.

3. Controlling Shareholders and WVR Structure of the Target Company

Pursuant to a concert party agreement (the “Concert Party Agreement”) entered into by and
among Mr. Wang Dong, Mr. Wang Changhui, Mr. Rao Huigang, and their respective investment
holding entities, namely Jeremy Global Development Limited, Kiwi Global Development Limited,
Restriven Limited, Wangdong Holdings Limited, Wangchanghui Holdings Limited and Raohuigang
Holdings Limited (collectively, the “Concert Parties”), each of the Concert Parties have agreed to
vote in concert with the others for all operational and other matters at board meetings or
shareholders’ meetings of the Target Company and they will act together as a group of Controlling
Shareholders of the Successor Company immediately upon completion of the De-SPAC Transaction.
Please refer to “Relationship with the Controlling Shareholders of the Successor Group” for more
information.

The Successor Company proposes to adopt a WVR structure effective upon the completion of
the De-SPAC Transaction. Under this WVR structure, the Successor Company’s share capital will
comprise the Successor Company Class A Shares and the Successor Company Class B Shares. Each
Successor Company Class A Share will entitle the holder to exercise one vote, and each Successor
Company Class B Share will entitle the holder to exercise ten votes, on any resolution tabled at the
Successor Company’s general meetings, save for the Reserved Matters.
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Immediately upon the completion of the De-SPAC Transaction, the WVR Beneficiaries will
be Mr. Wang Dong and Mr. Wang Changhui. Mr. Wang Dong will beneficially own 157,523,425
Successor Company Class B Shares and Mr. Wang Changhui will beneficially own 33,512,437
Successor Company Class B Shares, collectively representing approximately [65.7]% of the voting
rights in the Successor Company and the Concert Parties (including Mr. Wang Dong and Mr. Wang
Changhui) will collectively hold approximately [19.1]% of the total issued share capital and
approximately [66.9]% of the total voting rights in the Successor Company, in each case assuming
the Presumptions.

The weighted voting rights attached to the Successor Company Class B Shares will cease
when the WVR Beneficiaries cease to have any beneficial ownership of the Successor Company
Class B Shares, in accordance with Listing Rule 8A.22. This may occur: (i) upon the occurrence of
any of the circumstances set out in Listing Rule 8A.17, in particular where the WVR Beneficiary
is: (1) deceased; (2) no longer a member of the Successor Board; (3) deemed by the Stock Exchange
to be incapacitated for the purpose of performing his duties as a director; or (4) deemed by the Stock
Exchange to no longer meet the requirements of a director set out in the Listing Rules; (ii) when
the holders of Successor Company Class B Shares have transferred to another person the beneficial
ownership of, or economic interest in, all of the Successor Company Class B Shares or the voting
rights attached to them, other than in the circumstances permitted by Listing Rule 8A.18; (iii) where
a vehicle holding the Successor Company Class B Shares on behalf of a WVR Beneficiary no longer
complies with Listing Rule 8A.18(2); or (iv) when all of the Successor Company Class B Shares
have been converted to Successor Company Class A Shares.

Please refer to “Share Capital – Weighted Voting Right Structure” and “Directors and Senior
Management of the Successor Group – Board of Directors – Executive Directors” for more
information.

4. Contractual Arrangements of the Target Company

The Target Group operates certain businesses that are subject to foreign investment
restrictions under current PRC laws and regulations. To comply with the PRC laws and regulations,
while availing itself of international capital markets and maintaining effective control over all of
its operations, the Target Company entered into the Contractual Arrangements, which enable the
results of operations, assets and liabilities of the Consolidated Affiliated Entities to be consolidated
into the results of operations, assets and liabilities of the Target Company under the IFRS as if they
are subsidiaries of the Target Company.

See “Contractual Arrangements of the Target Group” for more information on the Contractual
Arrangements of the Target Company.

5. Information about Merger Sub

Merger Sub is a newly incorporated Cayman Islands exempted company and a wholly-owned
subsidiary of the Target Company. Merger Sub was incorporated solely for the purpose of effecting
the Merger and has not carried on any activities other than those in connection with the Merger.

6. Previous Listing Application of the Target Company

The Target Company submitted a listing application to the Stock Exchange on June 25, 2018
(the “Previous Listing Application”). Due to market conditions at the time, the Target Company
decided not to pursue the Previous Listing Application. The Directors of the Target Company are
not aware of any material matters that would materially adversely affect the Target Company’s
suitability for listing and need to be brought to the attention of the Stock Exchange and the SFC
with respect to the Previous Listing Application.
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Having conducted reasonable due diligence on the Previous Listing Application, including
reviewing relevant material correspondence between the Target Company and the Stock Exchange
in respect of the Previous Listing Application, nothing has come to the attention of the Joint
Sponsors that would lead them to cast doubt on the views of the Directors of the Target Company
stated above.

D. INFORMATION ABOUT AQUILA

Aquila is a special purpose acquisition company formed for the purpose of effecting a business
combination with one or more businesses, with efforts concentrated on technology-enabled
companies in new economy sectors in Asia, with a focus on China. Aquila completed an offering
comprising 100,065,000 Aquila Class A Shares at an offer price of HK$10.00 per Aquila Class A
Share and 50,032,500 Aquila Listed Warrants on March 18, 2022.

Aquila is required to complete a de-SPAC transaction by March 18, 2025, being 36 months
from the date of listing of the Aquila Class A Shares and Aquila Listed Warrants on the Stock
Exchange, unless an extension of up to six months is approved by an ordinary resolution of the
Aquila Class A Shareholders and granted by the Stock Exchange.

E. REASONS FOR, AND BENEFITS OF, THE DE-SPAC TRANSACTION

As stated in the Aquila Offering Circular, Aquila’s criteria for evaluating a target company for
the purpose of effecting a business combination with Aquila include the target company having a
leading position in a new economy sector, favorable long-term growth prospects, differentiated
value proposition and technology barriers and traceable financial track record with an ethical,
professional and responsible management holding strong ESG values.

Having evaluated a number of potential target companies, Aquila considers that the Target
Company satisfies the above criteria and that it would be in the interest of Aquila to enter into the
De-SPAC Transaction with the Target Company for the following reasons:

• A leading position in a new economy sector. The Target Group operates the world’s
largest digital platform for third-party steel transactions, as measured by online steel
transaction volume in 2022, according to CIC. It was the first in China to offer a
one-stop integrated suite of B2B services covering the entire value chain of steel
transactions, including online steel transactions, logistics, warehousing and processing,
fintech solutions, SaaS products, and big data analytics, through connecting key
participants in the steel transactions industry onto the Target Group’s digital platform,
according to CIC. In 2022, the Target Group recorded 35.3 million tons of third-party
steel transaction volume on its digital platform, taking up approximately 38% of China’s
total online third-party steel transactions market, according to CIC. Historically, the
Target Group procured steel products from steel sellers and sold them directly to its
buyers through its digital platform. Since 2019, the Target Group started to enhance its
platform by providing a series of integrated services to connect participants on the value
chain, rather than carrying inventory risk by itself. Steel product sellers offer steel
products to buyers over the Target Group’s digital platform and pay the Target Group a
commission fee on their sales. The Target Group pioneered and has remained as the only
player in the steel transactions industry that adopts an asset-light model offering the
most comprehensive services at present, according to CIC.

• Favourable long-term growth prospects. China’s online steel transactions market
experienced significant growth, with the market size increasing from RMB277.5 billion
in 2017 to RMB995.8 billion in 2022, and is expected to grow at a CAGR of 19.6% to
RMB2,441.5 billion in 2027, according to CIC. Such market expansion is expected to be
supported by the increasing online steel transactions market penetration rate from 17.5%
in 2022 to 41.5% in 2027. Moreover, favorable regulatory policies have continuously
been introduced to stimulate the digital reform of traditional industry, leading to the
rapid development of online steel transactions. The steel transactions industry is thereby
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increasingly shifting towards a new era characterized by digitization. By running an
asset-light model, which allows the Target Group to enhance agility, focus more on its
core service capabilities and avoid substantial capital investments, the Target Company
believes it is well-positioned to spearhead the digitalization of China’s steel industry, as
it offers an integrated suite of services that cater to the imminent needs of upstream and
downstream industry participants.

• Differentiated value proposition and technology barriers. The Target Group has been
successful in establishing a full range of purpose-built supporting digital infrastructure
which redefined market standards for the entire process of steel transactions. Such
digital infrastructure is built upon the Target Group’s proprietary and industry-leading
transaction processing system, which serves as a hub that covers a comprehensive suite
of business modules and is capable of processing a large number of orders. The Target
Group also developed a series of digital tools to enhance users’ online experience,
including LazyCat Automated Price Quotation System, the Real-time Order Matching
System, and FatCat Shopkeeper (a supply chain collaboration system).

• Traceable financial track record with an ethical, professional and responsible
management holding strong ESG values. The Target Group’s GMV increased from
RMB34.9 billion in 2018 to RMB162.1 billion in 2022, representing a CAGR of 46.8%.
Based on the unaudited financial information of the Target Group, the Target Group
recorded gross profit margin of 15.4%, 25.5%, 25.4% and 32.3% in 2020, 2021, 2022
and the three months ended March 31, 2023, respectively.

The Target Group’s achievement was the result of the leadership of a visionary and
entrepreneurial management team including Mr. Wang Dong, the founder and chief
executive officer of the Target Company, and Mr. Wang Changhui, the co-founder and
chief operating officer. Mr. Wang Dong and Mr. Wang Changhui have contributed to the
evolution of the Target Group’s business model. The Target Company’s management is
ethical, professional, and responsible and strived to maintain good compliance with laws
and regulations in the Target Group’s business operations. The Target Group’s
commitment to ESG principles is deeply embedded in its business operations and the
services that it offers. The traditional steel transaction process is time-consuming and
labour-intensive, which easily leads to severe information asymmetry, waste of
resources, mismatch between supply and demand, as well as blind production. All of the
above may result in heavy carbon emission. By transforming the steel transaction
process and connecting the industry participants across the steel transaction value chain
via its digital platform, the Target Group streamlines the steel transaction process,
reduces unnecessary steps to enhance efficiency and thereby realizing carbon
neutralization. Compared to the traditional steel transactions process, the average time
for completing an order is shortened by more than 50% and the average transaction cycle
is shortened from five to seven days to two to three days through the Target Group’s
digital platform, significantly improving the transaction efficiency and effectively
reducing the manpower involved, according to CIC.

Based on the above and having taken into account the terms of the Business Combination
Agreement, the Bonus Share Issue, the PIPE Investments, the Permitted Equity Financing, the
Promoter Earn-out Right and other arrangements as set out below, the Aquila Directors (including
the Aquila Independent Non-executive Directors) consider that the terms of the De-SPAC
Transaction are fair and reasonable and in the interests of the Aquila Shareholders as a whole.
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F. THE BUSINESS COMBINATION AGREEMENT

1. Principal terms of the Business Combination Agreement

The principal terms of the Business Combination Agreement are set out below:

(a) Date

August 31, 2023

(b) Parties
(i) Aquila;

(ii) Target Company; and

(iii) Merger Sub (together, the “Parties”).

To the best of the Aquila Directors’ knowledge, information and belief, having made all
reasonable enquiries, the Target Company and the Merger Sub and their ultimate beneficial owners
are independent third parties of Aquila and its connected persons.

(c) Pre-Merger Capital Restructuring

At the Effective Time, the Target Company will implement the following transactions in the
order set out below (collectively, the “Pre-Merger Capital Restructuring”):

(i) each Target Company Preferred Share then issued and outstanding shall automatically
cease to exist and convert into a number of validly issued and fully paid Target Company
Ordinary Shares pursuant to the Target Company Articles;

(ii) the Target Company will allot and issue a number of fully paid Target Company
Ordinary Shares at par value by way of capitalizing all or any part of any amount for the
time being standing to the credit of the share premium account of the Target Company,
on a pro rata basis to all Target Company Shareholders then appear on the register of
members of the Target Company (subject to rounding as provided in the Business
Combination Agreement) (the “Capitalization Issue”), such that immediately after the
Capitalization Issue, the issued and outstanding share capital of the Target Company (on
a fully-diluted and as-exercised basis) will consist of such number of Target Company
Ordinary Shares equal to the quotient obtained by dividing the Negotiated Value by
HK$10.00;

(iii) with respect to each Existing Target Company Option (whether vested or unvested) that
is outstanding and unexercised as of immediately prior to the Capitalization Issue, the
number of underlying Target Company Ordinary Shares that may be issued upon the
exercise of such Existing Target Company Option and the exercise price of such Existing
Target Company Option shall be adjusted pursuant to the terms and conditions of the
Target Company ESOP;

(iv) the Target Company will implement a redesignation and reclassification of its share
capital (the “Share Reclassification”) such that (1) each issued and outstanding Target
Company Ordinary Share (other than those beneficially owned by any Major Target
Shareholder) will be redesignated and reclassified as a Successor Company Class A
Share, (2) each issued and outstanding Target Company Ordinary Share beneficially
owned by a Major Target Shareholder will be redesignated and reclassified as a
Successor Company Class B Share, and (3) each Existing Target Company Option
(whether vested or unvested, and after taking into account the adjustment as provided in
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paragraph (c)(iii)) that is outstanding and unexercised as of immediately prior to the
Effective Time will, automatically and without any required action on the part of any
holder or beneficiary thereof, be converted into an option to purchase Successor
Company Class A Shares; and

(v) the Target Company Articles will be amended and restated and replaced in its entirety
with the Successor Company Articles.

(d) Merger

The Merger will be implemented by the Parties pursuant to which Aquila will become a direct,
wholly-owned subsidiary of the Successor Company and in consideration therefor, the Aquila
Shareholders (other than the Redeeming Aquila Shareholders and, if applicable, the Dissenting
Aquila Shareholders) will become shareholders of the Successor Company upon Closing.

The detailed steps of the Merger are set out below:

(i) promptly on the Unconditional Date (or such later date as may be agreed in writing by
the Target Company and Aquila), Aquila and the Merger Sub will execute and cause to
be filed with the Cayman Registrar the Aquila Plan of Merger;

(ii) at the Effective Time, (1) the Merger Sub will merge with and into Aquila, following
which the separate existence of Merger Sub will cease and Aquila will continue as the
surviving entity after the Merger and become a direct, wholly-owned subsidiary of the
Successor Company and (2) the Aquila Articles will be amended and restated and
replaced in its entirety with a set of memorandum and articles of association in agreed
form between the Target Company and Aquila, being the Aquila Private Company
Memorandum and Articles;

(iii) at the Effective Time, all the property, rights, privileges, agreements, powers and
franchises, debts, liabilities, duties and obligations of Merger Sub and Aquila will
become that of Aquila as the surviving entity, being a direct, wholly-owned subsidiary
of the Successor Company; and

(iv) immediately following the Effective Time, the sole issued and outstanding ordinary
share of Merger Sub will be converted into one ordinary share of Aquila as the surviving
entity, issued in the name of the Successor Company.

(e) Merger consideration
(1) Aquila Class B Conversion. Immediately prior to the Effective Time, each Aquila Class

B Share held by the Promoters which are issued and outstanding will automatically cease
to exist and will be converted into one fully paid Aquila Class A Share in accordance
with the terms of the Aquila Articles (such automatic conversion, the “Aquila Class B
Conversion”) and upon the Aquila Class B Conversion, all of the Aquila Class B Shares
will no longer be issued and outstanding.

(2) Aquila Class A Shares. Immediately following the Effective Time, by virtue of the
Merger, (i) each Aquila Class A Share issued and outstanding as of immediately prior to
the Effective Time (excluding the Aquila Class A Shares issued in connection with the
Aquila Class B Conversion, the Redeeming Aquila Shares and the Dissenting Aquila
Shares) will be automatically canceled and cease to exist in exchange for the right to
receive one and five hundredths (1.05) of a newly issued Successor Company Class A
Share (see “– 2. Bonus Share Issue” below for further details); and (ii) each Aquila Class
A Share issued in connection with the Aquila Class B Conversion will be automatically
canceled and cease to exist in exchange for the right to receive one newly issued
Successor Company Class A Share. No fraction of a Successor Company Class A Share
will be issued and the entitlement of each Relevant Aquila Class A Shareholder to
receive the Successor Company Class A Shares by virtue of the Merger will be rounded
down to the nearest whole number.
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(3) Aquila Warrants. Immediately following the Effective Time, by virtue of the Merger, (i)
each Aquila Listed Warrant that is outstanding immediately prior to the Effective Time
will be automatically canceled and cease to exist in exchange for an equivalent
Successor Company Listed Warrant, and the Successor Company will assume each such
Aquila Listed Warrant in accordance with its terms; and (ii) each Aquila Promoter
Warrant that is outstanding immediately prior to the Effective Time will be automatically
canceled and cease to exist in exchange for an equivalent Successor Company Promoter
Warrant, and the Successor Company will assume each such Aquila Promoter Warrant in
accordance with its terms. All rights with respect to Aquila Shares underlying the
relevant Aquila Warrants assumed by the Successor Company will be converted into
rights with respect to the Successor Company Class A Shares.

(4) Redeeming Aquila Shares. Each Redeeming Aquila Share issued and outstanding
immediately prior to the Effective Time will be automatically canceled and cease to exist
and will thereafter represent only the right to be paid the Redemption Price in
accordance with the Aquila Articles and applicable law.

(5) Dissenting Aquila Shares. Each Dissenting Aquila Share issued and outstanding
immediately prior to the Effective Time held by a Dissenting Aquila Shareholder will be
automatically canceled and cease to exist and will thereafter represent only the right to
be paid the fair value of such Dissenting Aquila Share and such other rights as are
granted by the Cayman Companies Act, or (unless and until such Dissenting Aquila
Shareholder fails to perfect or withdraws or otherwise loses his, her or its Appraisal
Right under the Cayman Companies Act) one newly issued Successor Company Class A
Share. For further details of the rights of the Dissenting Aquila Shareholders and the
prescribed statutory procedure, see “Important Notice to the Aquila Shareholders and
Actions to be Taken – D. Appraisal Right of Dissenting Aquila Shareholders.”

Please refer to “J. Effect of the De-SPAC Transaction on Shareholdings in Aquila and the
Successor Company” for details of the shareholding impact of the De-SPAC Transaction on the
shareholders of Aquila and the Target Company.

(f) Conditions to Closing

(1) Conditions to the obligations of all parties

The obligations of the Parties to complete the De-SPAC Transaction are subject to the
satisfaction of the following conditions (or if permitted by applicable law, waived by written
agreement between Target Company and Aquila):

(i) no law or governmental order being in force prohibiting or making illegal the completion
of the De-SPAC Transaction;

(ii) written approval from the Listing Committee for the listing of, and permission to deal
in, the Successor Company Class A Shares and the Successor Company Listed Warrants,
on the Main Board of the Stock Exchange; and

(iii) the required Aquila shareholder approval having been obtained.

(2) Additional Conditions to the obligations of Aquila

The obligations of Aquila to complete the De-SPAC Transaction are subject to the satisfaction
of the following additional conditions (or if permitted by applicable law, waived in writing by
Aquila):

(i) the Pre-Merger Capital Restructuring having been completed in accordance with the
terms of the Business Combination Agreement and the Target Company Articles;

(ii) since the date of the Business Combination Agreement, no material adverse effect in
respect of the Target Group having occurred which is continuing;
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(iii) certain key warranties of the Target Company being true and correct, and all other
warranties of the Target Company being true and correct (without giving effect to any
materiality qualifiers in such warranties) except where the failure of such warranties to
be true and correct would not individually or in the aggregate, have a material adverse
effect in respect of the Target Group, in each case, as at the date of the Business
Combination Agreement and immediately prior to Closing;

(iv) the covenants and agreements of the Target Company in the Business Combination
Agreement to be performed at or prior to Closing having been performed in all material
respects; and

(v) the Target Company having delivered to Aquila a certificate signed by a director of the
Target Company, dated as of the date of Closing, certifying that, to the knowledge of
such director, the above conditions set out in paragraphs 2(i) to 2(iv) have been fulfilled.

(3) Additional Conditions to the obligations of the Target Company

The obligations of the Target Company to complete the De-SPAC Transaction are subject to
the satisfaction of the following additional conditions (or if permitted by applicable law, waived in
writing by the Target Company):

(i) the aggregate amount of proceeds from the PIPE Investments and the Permitted Equity
Financing that have been funded to the Target Company not being less than
HK$605,300,000;

(ii) certain key warranties of Aquila being true and correct, and all other warranties of
Aquila being true and correct (without giving effect to any materiality qualifiers in such
warranties) except where the failure of such warranties to be true and correct would not
individually or in the aggregate, have a material adverse effect in respect of Aquila, in
each case, as at the date of the Business Combination Agreement and immediately prior
to Closing;

(iii) since the date of the Business Combination Agreement, no material adverse effect in
respect of Aquila having occurred which is continuing;

(iv) the covenants and agreements of Aquila in the Business Combination Agreement to be
performed at or prior to Closing having been performed in all material respects; and

(v) Aquila having delivered to the Target Company a certificate signed by a director of
Aquila, dated as of the date of Closing, certifying that, the knowledge of such director,
the conditions set out in the Business Combination Agreement that should be satisfied
by Aquila have been fulfilled.

(g) Pre-Closing obligations and Permitted Equity Financing

From the date of the Business Combination Agreement until the Effective Time (the
“Pre-Closing Period”), the Target Company will, and will cause its subsidiaries to, (i) conduct and
operate its business in the ordinary course of business in all material respects, and (ii) use its
commercially reasonable efforts to ensure there are no material changes in the business or financial
position of the Target Group (taken as a whole).

In addition, except as otherwise permitted by the limited exceptions provided in the Business
Combination Agreement, the Target Group will also be subject to certain restrictive covenants
during the Pre-Closing Period, including, but not limited to, not (i) declaring or paying any
dividends or distributions, (ii) entering into, amending or waiving any material right under or
terminating any material contract to which the Target Group is a party, (iii) cancelling or
compromising any claim or indebtedness owed to the Target Group other than in the ordinary course
of business, (iv) merging or consolidating with any business or any corporation other than in the
ordinary course of business, (v) making any material loans other than in the ordinary course of
business, and (vi) incurring any additional indebtedness exceeding the agreed amount.
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Except as otherwise permitted by the limited exceptions provided in the Business
Combination Agreement, Aquila will be subject to certain restrictive covenants during the
Pre-Closing Period including, but not limited to, not (i) modifying the Escrow Agreement, (ii)
repurchasing or redeeming any shares other than the pursuant to the Share Redemption, (iii) paying
any distribution or dividends, (iv) incurring any financial debt and (v) offering or issuing any equity
securities (other than issuance of Aquila Class A Shares in connection with the exercise of any
outstanding Aquila Warrants).

During the Pre-Closing Period, Aquila and the Target Company may execute one or more
permitted equity subscription agreements in substantially the same form as the PIPE Investment
Agreements with one or more investors for an aggregate subscription amount of up to HK$1 billion
that would constitute a Permitted Equity Financing; provided that unless otherwise agreed by Aquila
and the Target Company in writing, no such permitted equity subscription agreement shall provide
for the issuance of any equity securities of the Target Company other than the Successor Company
Class A Shares. Details of any Permitted Equity Financing will be announced by Aquila.

Each of Aquila and the Target Company has agreed to use its commercially reasonable efforts
to cooperate with each other in connection with the arrangement of any Permitted Equity Financing
as may be reasonably requested by each other.

(h) Lock-up undertakings

From the date of the Business Combination Agreement until the Effective Time, the Target
Company will obtain 12 month lock-up undertakings from the date of Closing from any holders of
Successor Company Shares issued upon the exercise by such holder of options granted pursuant to
the Target Company ESOP for the 12 month period from Closing (it being noted that any Successor
Company Shares issued to the Major Target Shareholders will be subject to the 12 month lock-up
restrictions as provided in the Controlling Shareholders Lock-up Agreement).

(i) Termination

The Business Combination Agreement may be terminated prior to the Effective Time only as
follows:

(i) by mutual written agreement of each of Aquila and the Target Company;

(ii) by Aquila or the Target Company, if there is in effect any (1) applicable law or (2) final
and non-appealable governmental order issued or entered into by any court or other
tribunal of competent jurisdiction that, in each case, permanently restrains, makes illegal
or otherwise prohibits the completion of the De-SPAC Transaction;

(iii) by Aquila or the Target Company, if the Unconditional Date has not occurred by the
Longstop Date, provided that such Longstop Date may be extended by an additional
three-month period by the mutual written consent of Aquila and the Target Company;

(iv) by Aquila or the Target Company, if Aquila fails to obtain the required Aquila
shareholders’ approval of the De-SPAC Transaction;

(v) by Aquila, if the Target Company has materially breached or failed to perform any of its
warranties or covenants, which breach or failure to perform (1) would result in the
failure of a condition set out in “– (f) Conditions to Closing – (2) Additional Conditions
to obligations of Aquila” above to be satisfied and (2) is not capable of being cured by
the Longstop Date or, if capable of being cured by the Longstop Date, is not cured by
the prescribed time period; and

(vi) by the Target Company, if Aquila has materially breached or failed to perform any of its
warranties or covenants, which breach or failure to perform (1) would result in the
failure of a condition set out in “– (f) Conditions to Closing – (3) Additional Conditions
to obligations of the Target Company” above to be satisfied and (2) is not capable of
being cured by the Longstop Date or, if capable of being cured by the Longstop Date,
is not cured by the prescribed time period.
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Upon termination of the Business Combination Agreement, such agreement will become void
and have no effect and the De-SPAC Transaction will not proceed, except that certain surviving
provisions will survive termination.

(j) Closing

Closing will occur immediately upon completion of the transactions contemplated to take
place immediately after the Effective Time, including, but not limited to, the transactions set out in
“– (e) Merger consideration” above.

Subject to the satisfaction (or if applicable and permitted by law, waiver) of the Conditions,
it is currently expected that Closing will take place in the fourth quarter of 2023.

2. Bonus Share Issue

As explained in “F. The Business Combination Agreement – 1. Principal terms of the Business
Combination Agreement – (e) Merger consideration” above, immediately following the Effective
Time, (i) the Relevant Aquila Class A Shareholders (i.e. Aquila Class A Shareholders (excluding the
holders of Aquila Class A Shares issued in connection with the Aquila Class B Conversion, the
Redeeming Aquila Shareholders and, if applicable, the Dissenting Aquila Shareholders)) will
receive one and five hundredths (1.05) of a newly issued Successor Company Class A Share for
every Aquila Class A Share they held immediately prior to the Effective Time, and (ii) holders of
Aquila Class A Shares issued in connection with the Aquila Class B Conversion will receive one
newly issued Successor Company Class A Share for every Aquila Class A Share they held
immediately prior to the Effective Time. No fraction of a Successor Company Class A Share will
be issued and the entitlement of each Relevant Aquila Class A Shareholder to receive the Successor
Company Class A Shares by virtue of the Merger will be rounded down to the nearest whole number.

The entitlement of the Relevant Aquila Class A Shareholders to receive the Bonus Share,
being the additional five hundredths (0.05) of a newly issued Successor Company Class A
Share for each Aquila Class A Share held by them, is intended to incentivize the Aquila
Shareholders not to exercise their Redemption Right and Appraisal Right in connection with
the De-SPAC Transaction and to be shareholders of the Successor Company upon completion
of the De-SPAC Transaction. The number of Bonus Shares to be issued was determined through
commercial negotiations among the Parties to the Business Combination Agreement.

For the avoidance of doubt, (i) if a Relevant Aquila Class A Shareholder has validly exercised
its Redemption Right with respect to a portion (but not all) of its Aquila Class A Shares, such
Relevant Aquila Class A Shareholder will receive Bonus Shares with respect to such portion of its
Aquila Class A Shares that it has not elected to redeem pursuant to the exercise of the Redemption
Right and (ii) a Dissenting Aquila Shareholder (even if such shareholder fails to perfect in
accordance with the prescribed statutory procedure or withdraws or otherwise loses his, her or its
Appraisal Right under the Cayman Companies Act and receives one newly issued Successor
Company Class A Share for each Dissenting Aquila Share) will not receive any Bonus Shares with
respect to all of his, her or its Dissenting Aquila Shares.

The Bonus Share Issue forms part of the transactions contemplated under the Business
Combination Agreement as part of the De-SPAC Transaction, which is subject to the approval of the
Aquila Shareholders at the EGM by ordinary resolution.
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3. Basis of the Negotiated Value of the Target Company

The negotiated value of the Target Company in the De-SPAC Transaction (the “Negotiated
Value”) is HK$10,004,000,000. The Negotiated Value represents the fair value of the Target
Company and was determined through arm’s length negotiations with the PIPE Investors (who have
undertaken independent due diligence on the Target Company) with reference to:

(a) Most recent round of pre-listing investment: The Target Company raised an aggregate of
RMB430,000,000 from four experienced investors in the most recent round of pre-listing
investment in 2018. The Target Company’s post-money valuation after this round of
investment was HK$9,231,000,000. The Negotiated Value represents an approximately
8.4% increase from such valuation.

(b) Business development and performance after the most recent round of pre-listing
investment: The Target Group has demonstrated significant growth in recent years. In
particular, transaction volume on the Target Group’s digital platform increased at a
CAGR of 45.4% from 8.1 million tons in 2018 to 36.2 million tons in 2022; meanwhile,
its GMV increased at a CAGR of 46.8% from RMB34.9 billion in 2018 to RMB162.1
billion in 2022. The Target Group has accumulated a broad base of buyers, with over
167,200 registered buyers connected on its digital platform as of March 31, 2023.

(c) Business prospects: China’s online steel transactions market has experienced significant
growth, with the market size increasing from RMB277.5 billion in 2017 to RMB995.8
billion in 2022, and is expected to grow at a CAGR of 19.6% to RMB2,441.5 billion in
2027, according to CIC. Such market expansion is expected to be supported by
increasing online steel transactions market penetration rate from 17.5% in 2022 to 41.5%
in 2027, which will in turn create abundant opportunities for the Target Company to
capitalize on.

Notwithstanding the Target Group’s net losses during the three years ended 31 December
2022 and the three months ended March 31, 2023, the Target Group achieved positive
operating cash flow in 2022 and has significant potential in its business model and future
performance. The Target Group offers a comprehensive range of services and has a
strong brand name. It has been growing its buyer base through targeted business
development initiatives, such as setting up local service stations throughout the PRC.
The Target Group has also successfully developed a robust business model, a highly
flexible digital platform and deep industry know-how and network, which allows it to
expand into non-steel sectors. Furthermore, the Target Group has been enhancing its
efficiency and improving its operating leverage by cross selling of various transaction
support services, including fintech solutions and logistics services. The Target Group
expects that these will propel it to achieve profitability and sustainable growth in the
future.

The unaudited net liabilities of the Target Group as at March 31, 2023 were RMB6.4 billion.
The unaudited book value of the Target Group excluding the value of convertible preferred shares
as at March 31, 2023 was RMB467.6 million.

Note: The convertible preferred shares in the Target Company will be re-designated from liabilities to equity as a result of
the automatic conversion into ordinary shares upon the listing of the Successor Company.

The funds raised from Aquila’s initial public offering prior to any redemptions amounted to
HK$1,000,650,000. For the purpose of Listing Rule 18B.39, 80% of such amount is
HK$800,520,000 (the “Benchmark Value”). The Aquila Board and the Joint Sponsors are of the
view that the Target Company has a fair market value exceeding the Benchmark Value as of the date
of the Business Combination Agreement on the basis that the Negotiated Value is greater than the
Benchmark Value by approximately 1,149.7%, and such Negotiated Value, having been determined
by negotiations with the PIPE Investors who have undertaken independent due diligence on the
Target Company, provides support for the valuation of the Target Company and represents the fair
market value of the Target Company. In particular, among such PIPE Investors, Xuzhou Zhenxin,
Yulong Group, Orient Asset Management, Trafigura HK and Sichuan Pu Xin satisfy the relevant
“sophisticated investor” requirements under the Listing Rules as discussed in “G. PIPE Investments
– 4. Information on the PIPE Investors” below, whose investment amount in aggregate represents
more than a majority (50.02%) of the PIPE Investment Amount.
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4. The Successor Board

Immediately after the Effective Time, the Successor Board is expected to comprise nine
directors, as follows:

(a) four executive directors designated by the Target Company, who will be Mr. Wang Dong,
Mr. Wang Changhui, Ms. Gong Yingxin and Ms. Zhou Min;

(b) one non-executive director designated by the Target Company, who will be Mr. Ye Qian;

(c) one non-executive director designated by Aquila, who will be Mr. Jiang Rongfeng; and

(d) three independent non-executive directors, who will be Mr. Chen Yin, Mr. Wang
Weisong and Mr. Wang Xiang.

G. PIPE INVESTMENTS

1. Principal terms of the PIPE Investments

(a) Subject Matter

Pursuant to the PIPE Investment Agreements, the PIPE Investors have agreed to, by
themselves or through their respective Qualified Investment Schemes, subscribe for, and the
Successor Company has agreed to issue to the PIPE Investors (or their respective Qualified
Investment Schemes, if applicable), the PIPE Investment Shares at the price of HK$10.00 per PIPE
Investment Share.

(b) Conditions Precedent

The obligations of each PIPE Investor and the Successor Company to consummate the PIPE
Investments pursuant to the relevant PIPE Investment Agreements are subject to the satisfaction of
the following conditions (or if applicable, waived by the PIPE Investor and/or the Successor
Company in writing as applicable to the extent permitted by applicable law):

Conditions to the obligations of all parties

(i) all of the approvals required to consummate the De-SPAC Transaction (including, but
not limited to, the approval of the Aquila Shareholders and the approval granted by the
Listing Committee for the listing of, and permission to deal in, the Successor Company
Class A Shares) having been granted and such grant and permission not having been
withdrawn and all of the conditions precedent to the closing of the Merger set forth in
the Business Combination Agreement having been satisfied (or validly waived pursuant
to the terms thereof);

(ii) no laws having been enacted or promulgated by any governmental authority which
prohibits the consummation of the transactions contemplated in the PIPE Investment
Agreements or the Business Combination Agreement and there having been no orders or
injunctions from a court of competent jurisdiction in effect which preclude or prohibit
consummation of such transactions;

Conditions to the obligations of the PIPE Investors

(iii) the respective representations and warranties made by Aquila and the Target Company
in the respective PIPE Investment Agreements being true and correct in all respects at
and as of the date of closing (other than representations and warranties that speak as of
an earlier date, in which case they shall have been true and correct in all respects as of
such earlier date), except to the extent that the failure of such representations and
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warranties to be so true and correct would not reasonably be expected to prevent,
materially delay, or materially impair the ability of Aquila or the Target Company (as
applicable) to comply in all material respects with the terms of the respective PIPE
Investment Agreements;

(iv) Aquila and the Target Company having performed, satisfied and complied in all material
respects with all covenants, agreements and conditions required by the respective PIPE
Investment Agreement to be performed, satisfied or complied with by it at or prior to the
closing of the respective PIPE Investments, except where the failure of such
performance, satisfaction or compliance would not or would not reasonably be expected
to prevent, materially delay, or materially impair the ability of Aquila or the Target
Company (as applicable) to consummate the closing of the respective PIPE Investments;

Conditions to the obligations of the Successor Company

(v) the representations and warranties made by the PIPE Investors in the respective PIPE
Investment Agreements being true and correct in all respects at and as of the date of
closing (other than representations and warranties that speak as of an earlier date, in
which case they shall have been true and correct in all respects as of such earlier date),
except to the extent that the failure of such representations and warranties to be so true
and correct would not reasonably be expected to prevent, materially delay, or materially
impair the ability of the respective PIPE Investor to comply in all material respects with
the terms of the respective PIPE Investment Agreements; and

(vi) the PIPE Investors having performed, satisfied and complied in all material respects with
all covenants, agreements and conditions required by the respective PIPE Investment
Agreement to be performed, satisfied or complied with by it at or prior to the closing of
the respective PIPE Investments, except where the failure of such performance,
satisfaction or compliance would not or would not reasonably be expected to prevent,
materially delay, or materially impair the ability of the respective PIPE Investor to
consummate the closing of the respective PIPE Investments.

(c) Closing

The PIPE Investors will, by themselves or through their respective Qualified Investment
Schemes, subscribe for the PIPE Investment Shares contemporaneously with the closing of the
Merger, at such time and in such manner as shall be determined by Aquila and the Target Company.

(d) Termination

If payment of the PIPE Investment Amount (whether in whole or in part) is not received or
settled in the time and manner stipulated in the PIPE Investment Agreements, Aquila and the Target
Company reserve the right in their absolute discretion to terminate the respective PIPE Investment
Agreement.

Any PIPE Investment Agreement will also terminate upon the earliest to occur of:

(i) the mutual written agreement of each of the parties to terminate such PIPE Investment
Agreements;

(ii) such date and time as the Business Combination Agreement is validly terminated in
accordance with its terms; or

(iii) 30 days after the Longstop Date, if the closing of the relevant PIPE Investment has not
occurred by such date other than as a result of a breach of the relevant PIPE Investor’s
obligations under such PIPE Investment Agreement.
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(e) Restrictions on PIPE Investors

Each PIPE Investor has agreed that:

(i) except with the prior written consent of Aquila and the Target Company, the aggregate
holding of each PIPE Investor and its respective close associates in the total issued share
capital of the Successor Company will be less than 10% (or such other percentage as
provided in the Listing Rules from time to time for the definition of substantial
shareholder); and

(ii) other than the respective PIPE Investment Agreements, each PIPE Investor will not enter
into any other arrangement or agreement, including any side letter, with Aquila, the
Target Company, any controlling shareholder of the Target Company or any other
member of the Target Group in connection with the De-SPAC Transaction and the PIPE
Investments.

During the Pre-Closing Period, Aquila and the Target Company may enter into one or more
permitted equity subscription agreements in substantially the same form as the PIPE Investment
Agreements with one or more investors that would constitute a Permitted Equity Financing. See “F.
The Business Combination Agreement – 1. Principal terms of the Business Combination Agreement
– (g) Pre-Closing obligations and Permitted Equity Financing” above for further details.

2. PIPE Investment Amount

Details of the respective PIPE Investment Amount for the subscription of PIPE Investment
Shares by each PIPE Investor are set out below:

PIPE Investors

Number of
PIPE

Investment
Shares

PIPE
Investment

Amount

PIPE Investment
Amount as a
percentage of

negotiated value of
the Target
Company

(HK$)

Xuzhou Zhenxin Venture Capital Co.,
Ltd. (�±�È�2�Ð�ô�8�³���Þ�"�®�! )
(“Xuzhou Zhenxin”) . . . . . . . . . . . . . . 10,000,000 100,000,000 1.00%

Chongqing Yulong Asset Management
(Group) Limited (� �E�½¤���*�¾��
(«�  )�Þ�"�®�! ) (“Yulong Group”). . 10,000,000 100,000,000 1.00%

Orient Asset Management
(Hong Kong) Limited
(“Orient Asset Management”) . . . . . 5,500,000 55,000,000 0.55%

Trafigura Hong Kong Limited
(“Trafigura HK”) . . . . . . . . . . . . . . . . . 3,280,000 32,800,000 0.33%

Sichuan Pu Xin Chan Rong Investment
Co., Ltd. (�,�‡�þ�¦�*�D�³���Þ�"�ª
�‚�®�! ) (“Sichuan Pu Xin”). . . . . . . . 1,500,000 15,000,000 0.15%

Ninghai Zhenwei Jingyuan Equity
Investment Partnership L.P. (�¹	�	F
�‰�¾�Ã�p�Æ�³���¥�«�†�8 (�Þ�"�¥�« ))
(“Ninghai Zhenwei”) . . . . . . . . . . . . . . 16,300,000 163,000,000 1.63%

Xuchang Jianan Industrial Investment
Development Co., Ltd.
(�¢�ù���Ä�*�8�³���ï�•�Þ�"�®�! )
(“Xuchang Industrial Investment”). 5,500,000 55,000,000 0.55%
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PIPE Investors

Number of
PIPE

Investment
Shares

PIPE
Investment

Amount

PIPE Investment
Amount as a
percentage of

negotiated value of
the Target
Company

(HK$)

Shanghai Hao Yuan Property
Management Co., Ltd. (�j	����Ã�J
�8�M�#�Þ�"�®�! ) (“Shanghai Hao
Yuan”) . . . . . . . . . . . . . . . . . . . . . . . . . . 5,450,000 54,500,000 0.54%

Gold Wings Holdings Limited . . . . . . . . 2,000,000 20,000,000 0.20%
Zhengzhou Chengxin Public Utilities

Service Co., Ltd. (�M�È���¦�®�\�+�8
��
��Þ�"�®�! ) (“Zhengzhou
Chengxin”) . . . . . . . . . . . . . . . . . . . . . . 1,000,000 10,000,000 0.10%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60,530,000 605,300,000 6.05%

The PIPE Investment Amount for each PIPE Investment was determined after arm’s length
negotiation between the parties to the respective PIPE Investment Agreements taking into account
the pre-money equity value of the Target Company of HK$10,004,000,000, the effect of the
De-SPAC Transaction on shareholdings in the Successor Company, the current development plan of
the Target Company and its need for proceeds.

The PIPE Investment Amount is expected to be funded by the respective PIPE Investors by
internal funds and/or external financing. At least three Business Days prior to the scheduled date
of closing of the PIPE Investments, each PIPE Investor will deliver to the Target Company its
respective PIPE Investment Amount in Hong Kong dollars by wire transfer in immediately available
clear funds without any deduction or set-off to the bank account specified by the Target Company
to be held in escrow until closing.

3. Total Funds to be Raised from Independent PIPE Investors

The Target Company has applied to the Stock Exchange to exercise its discretion to accept,
and the Stock Exchange has accepted, a lower minimum independent third party investment
requirement under Listing Rule 18B.41.

4. Information on the PIPE Investors

(a) Xuzhou Zhenxin

Xuzhou Zhenxin is a wholly-owned subsidiary of Xuzhou Industrial Development Holding
Group Co., Ltd. (“Xuzhou Industrial Development”). Xuzhou Industrial Development, wholly
controlled by State-owned Assets Supervision and Administration Commission of Xuzhou
Government (�±�È�9�[�O�A�´
7�Þ���*�9�–�M�#�‰�p�6 ), is the holding company of a large
state-owned holding group which primarily focuses on industrial investment and operation. Xuzhou
Industrial Development, which will invest in the Successor Company via Xuzhou Zhenxin, had
approximately RMB9.0 billion (equivalent to approximately HK$9.7 billion) of assets under
management as of June 30, 2023.
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(b) Yulong Group

Yulong Group is a limited liability company established in the PRC in January 2002, which
was ultimately owned by Chongqing Jiulongpo District State-owned Assets Supervision and
Administration Commission (� �E�9�X�²�}
�
7�Þ���*�9�–�M�#�‰�p�6 ). Yulong Group is
primarily engaged in investment and had over RMB11.0 billion (equivalent to over approximately
HK$11.8 billion) of assets under management as of March 31, 2023.

(c) Orient Asset Management

Orient Asset Management is a subsidiary of Orient Finance Holdings (Hong Kong) Limited
and is licensed to carry out Type 4 (advising on securities) and Type 9 (asset management) regulated
activities under the SFO in Hong Kong by the SFC. Orient Finance Holdings (Hong Kong) Limited
is a wholly-owned subsidiary of DFZQ (���Ù�Ç�N�p�…�Þ�"�®�! ), which is listed on the Stock
Exchange (stock code: 3958) and the Shanghai Stock Exchange (stock code: 600958). Orient Asset
Management had approximately HK$10.7 billion of assets under management as of June 30, 2023.

(d) Trafigura HK

Trafigura HK is a wholly-owned subsidiary of Trafigura Group Pte. Ltd. (“Trafigura”) and
mainly engaged in investment of commodities trading industry. Founded in 1993 and headquartered
in Singapore, Trafigura is a Fortune Global 500 company and a market leader in the global
commodities industry. The principal business activities of Trafigura and its subsidiaries
(“Trafigura Group”) are trading in crude and petroleum products, power and renewables,
non-ferrous concentrates, refined metals and bulk commodities such as coal and iron ore. Trafigura
Group also invests in assets, including through investments in associates, which have strong
synergies with its core trading activities. These include storage terminals, service stations, metal
warehouses, industrial facilities and mines. Trafigura is ultimately controlled by Farringford
Foundation, which is established under the laws of Panama. Trafigura had approximately US$1.57
billion (equivalent to approximately HK$12.3 billion) of assets under management as of September
30, 2022.

(e) Sichuan Pu Xin

Sichuan Pu Xin is a wholly-owned subsidiary of Luzhou Laojiao Group Co., Ltd. (�•�È�ü�
«� �Þ�"�ª�‚�®�! ) (“Luzhou Laojiao”) and mainly engaged in equity investment and investment
in securities market. Luzhou Laojiao is ultimately controlled by Luzhou State-owned Assets
Supervision and Administration Commission (�•�È�9
7�Þ���*�9�–�M�#�‰�p�6 ). Luzhou Laojiao is
engaged in industries including, among others, liquor production, financing and investment. It is the
largest shareholder of (i) Luzhou Lao Jiao Co., Ltd (�•�È�ü��p�…�Þ�"�®�! ), a company listed on
the Shenzhen Stock Exchange (stock code: 000568); (ii) Huaxi Securities Co., Ltd. (6���Ç�N�p�…
�Þ�"�®�! ), a company listed on the Shenzhen Stock Exchange (stock code: 002926); and (iii)
Luzhou Bank Co., Ltd. (�•�È�Õ���p�…�Þ�"�®�! ), a company listed on the Stock Exchange (stock
code: 1983). Sichuan Pu Xin primarily focuses on investment in new energy, new material,
medicine and semi-conductors. Sichuan Pu Xin has a designated team responsible for screening,
identifying, executing and monitoring all of the investments made by Luzhou Laojiao through
Sichuan Pu Xin. Luzhou Laojiao, which will invest in the Successor Company via Sichuan Pu Xin,
had approximately RMB14.2 billion equivalent to approximately HK$15.3 billion) assets under
management as of March 31, 2023.
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(f) Ninghai Zhenwei

Ninghai Zhenwei is a limited liability partnership established in the PRC, which is managed
by its general partner, Real Fund Management Co., Ltd. (	F�‰�³��
?�–�M�#�Þ�"�®�! ) (“Real
Fund”). Real Fund is primarily engaged in investment management and investment consultancy of
non-securities business. Real Fund is held by Liu Bin (��!s ) and Anji Henglin Trading Co., Ltd. (�Ä
�›6ì�
 q�Þ�"�®�! ) as to approximately 51.7% and 30.0%, respectively. None of the remaining
shareholders of Real Fund hold 30% or more equity interests in Real Fund. The sole limited partner
of Ninghai Zhenwei is Ninghai Guoying Venture Capital Co., Ltd. ("!	�
7�®�ô�8�³���Þ�"�®�! ),
which is ultimately wholly-owned by Ninghai State Owned Assets Management Centre (�¹	��$
7
�Þ���*�M�#�•�Ð ).

(g) Xuchang Industrial Investment

Xuchang Industrial Investment is a limited liability company established in the PRC and
mainly engaged in the investment of industry, agriculture, service, business, transposition, property
and infrastructure. Xuchang Industrial Investment is wholly-owned by Finance Bureau of Jiang’an
District of Xuchang (�¢�ù�9���Ä
�	Ì�A�… ).

(h) Shanghai Hao Yuan

Shanghai Hao Yuan is a limited liability company established in the PRC and mainly engaged
in property management, assets management and investment management. Shanghai Hao Yuan has
18 shareholders and none of these shareholders holds 30% or more equity interests in Shanghai Hao
Yuan. The largest shareholders of Shanghai Hao Yuan are Shanghai Jiading Xinqin Industrial Trades
Co., Ltd. (�j	��—�›��Ï�ˆq�Þ�"�®�! ) and Shanghai Baiqiang Industrial United Centre (�j	��c�
�ˆ�8�L�¥�•�Ð ), each of which holds approximately 10% equity interests in Shanghai Hao Yuan.

(i) Gold Wings Holdings Limited

Gold Wings Holdings Limited was incorporated in the BVI on December 10, 2020, and is
wholly-owned by Wu Yi (�N�‡ ). Gold Wings Holdings Limited is primarily engaged in investment.

(j) Zhengzhou Chengxin

Zhengzhou Chengxin is a limited liability company established in the PRC and mainly
engaged in the management of public utilities. Zhengzhou Chengxin is ultimately wholly-owned by
State-owned Assets Affairs Centre of Shangjie District of Zhengzhou (�M�È�9�jQ
�
7�Þ���*�+
�
�•�Ð ).

To the best of the Aquila Directors’ knowledge, information and belief having made all
reasonable enquiries, (i) each of the PIPE Investors and its ultimate beneficial owner(s) are third
parties independent of Aquila and the Target Company and their respective connected persons; (ii)
each of the PIPE Investors satisfies the independence requirements consistent with those that apply
to an independent financial advisor under Listing Rule 13.84; (iii) each of the PIPE Investors is a
Professional Investor and (iv) Xuzhou Zhenxin, Yulong Group, Orient Asset Management, Trafigura
HK and Sichuan Pu Xin satisfy the “sophisticated investor” requirements in Guidance Letter
HKEX-GL113-22.
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H. PROMOTER EARN-OUT RIGHT

As disclosed in the Aquila Offering Circular, the Promoter Agreement, dated as of March 13,
2022 by and among Aquila, the Promoters and other parties named therein, provides that the
Promoters are entitled to receive additional Aquila Class A Shares, subject to approval of the Aquila
Shareholders as part of the De-SPAC Transaction.

Pursuant to the Promoters Earn-out and Lock-up Agreement, the Successor Company will,
subject to the conditions and adjustment described below, issue to the Promoters 12,508,125 new
Successor Company Class A Shares, credited as fully paid (the “Promoter Earn-out Shares”) (the
“Promoter Earn-out Right”). The number of Promoter Earn-out Shares together with the number
of Aquila Class B Shares (for which the Promoters will receive an equivalent number of Successor
Company Class A Shares immediately following the Effective Time), represents 29.275% of the
total number of shares that Aquila had in issue as at the date of its listing.

The Promoter Earn-out Right will be triggered only if the volume weighted average price of
the Successor Company Class A Shares (calculated based on the daily quotation sheets of the Stock
Exchange) equals or exceeds HK$12.00 per share for any 20 trading days within any 30-trading day
period commencing six months after Closing and ending on the fifth anniversary of the date of
Closing. For the avoidance of doubt, the Promoters will only be entitled to receive the Promoter
Earn-out Shares once (if applicable).

The number of Promoter Earn-out Shares is subject to adjustment following Closing if the
Aquila Contributed Funds are less than HK$200 million, in which case the number of Promoter
Earn-out Shares that will be issued pursuant to the Promoter Earn-out Right will be reduced by such
number (the “Adjustment Amount”) being equal to the difference between HK$200 million and the
Aquila Contributed Funds multiplied by 1/400,000,000 multiplied by 12,508,125, rounded down to
the nearest whole number, and provided that the Adjustment Amount will be subject to a maximum
of 6,254,062 Promoter Earn-out Shares.

The Promoter Earn-out Right is subject to approval by ordinary resolution at the EGM of the
Aquila Shareholders convened to approve the De-SPAC Transaction, and the Promoters and their
close associates cannot vote on the relevant ordinary resolution regarding the Promoter Earn-out
Right.

The Promoter Earn-out Right will be cancelled and become void if the De-SPAC Transaction
is not completed.

I. OTHER ARRANGEMENTS

1. Promoters Earn-out and Lock-up Agreement

Concurrently with the execution of the Business Combination Agreement, Aquila, the Target
Company, the Promoters and other parties named therein entered into an agreement (the
“Promoters Earn-out and Lock-up Agreement”), pursuant to which, among other things, and
subject to the terms and conditions set forth therein, each of the Promoters has agreed (a) not to
transfer the Successor Company Shares held by such Promoter for a period of twelve months from
the date of Closing, and (b) to unconditionally and irrevocably waive their Appraisal Right pursuant
to the Cayman Companies Act in respect to all Aquila Shares held by such Promoter with respect
to the Merger.

As explained in “F. The Business Combination Agreement – 1. Principal terms of the Business
Combination Agreement – (e) Merger consideration” above, immediately following the Effective
Time, each Aquila Promoter Warrant will be automatically canceled and cease to exist in exchange
for one Successor Company Promoter Warrant (subject to adjustment as explained below).
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Pursuant to the Promoters Earn-out and Lock-up Agreement, each of the Promoters has agreed
that the number of Successor Company Promoter Warrants will be subject to adjustment following
Closing as follows:

(a) if the Aquila Contributed Funds are less than HK$200 million, all of the Successor
Company Promoter Warrants will be forfeited and cancelled for no consideration; or

(b) if the Aquila Contributed Funds are equal to or greater than HK$200 million but less
than HK$500 million, the number of Successor Company Promoter Warrants to be
forfeited and cancelled will be equal to the difference between HK$500 million and the
Aquila Contributed Funds multiplied by 1/300,000,000 multiplied by the total number of
Aquila Promoter Warrants issued and outstanding as of immediately prior to the
Effective Time, rounded down to the nearest whole number.

If the Aquila Contributed Funds are equal to or greater than HK$500 million, no adjustment
will be made to the number of Successor Company Promoter Warrants and no Successor Company
Promoter Warrant will be forfeited and cancelled, in which case the number of Successor Company
Promoter Warrants upon completion of the De-SPAC Transaction will be equal to the number of
Aquila Promoter Warrants immediately prior to the Effective Time.

The amount of the Aquila Contributed Funds will be finally determined by the Successor
Company and the Promoters (each acting in good faith) pursuant to the Promoters Earn-out and
Lock-up Agreement.

The Promoters Earn-out and Lock-up Agreement also provides for the Promoter Earn-out
Right as detailed under the section headed “H. Promoter Earn-out Right” above.

2. Controlling Shareholders Lock-up Agreement

Concurrently with the execution of the Business Combination Agreement, Aquila, the Target
Company, the Major Target Shareholders, Mr. Rao Huigang (together with the Major Target
Shareholders and their respective investment holding entities, each a “Controlling Shareholder”)
and certain other parties named therein entered into a lock-up agreement (the “Controlling
Shareholders Lock-up Agreement”), pursuant to which, among other things, and subject to the
terms and conditions set forth therein, each Controlling Shareholder has agreed not to, and will
procure that none of their intermediate holding entities will, transfer any securities of the Successor
Company beneficially owned by such Controlling Shareholder for a period of twelve months from
the date of Closing.

3. Orderly Sale Agreement

Concurrently with the execution of the Business Combination Agreement, Aquila, the Target
Company and certain shareholders of the Target Company (other than the Controlling Shareholders)
which in aggregate hold 99.1% of the Target Company Preferred Shares as of the date of the
Business Combination Agreement (each a “Restricted Shareholder”) entered into an orderly sale
agreement (the “Orderly Sale Agreement”), pursuant to which, among other things and subject to
the terms and conditions set forth therein, each Restricted Shareholder has agreed, for the initial
consecutive 30-day period commencing on the date of Closing and for each subsequent consecutive
30-day period thereafter until the end of 180 days from the date of Closing, not to sell or otherwise
dispose of more than 2% of the Successor Company Class A Shares held by such Restricted
Shareholder as of immediately after Closing (the “Base Monthly Permitted Amount”); provided
that if the amount of Successor Company Class A Shares sold or otherwise disposed of by a
Restricted Shareholder in any given 30-day period is less than the Base Monthly Permitted Amount,
in any subsequent 30-day period such Restricted Shareholder may sell or otherwise dispose of
additional Successor Company Class A Shares equal to the balance of such Base Monthly Permitted
Amount, subject to the condition that such Restricted Shareholder shall not sell or otherwise dispose
of more than 5% of the Successor Company Class A Shares held by such Restricted Shareholder
immediately after Closing during any subsequent 30-day period within the first 180 days from the
date of Closing.
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4. Successor Company Listed Warrant Instrument

Concurrently with the execution of the Business Combination Agreement, the Target Company
approved and adopted the listed warrant instrument by way of deed poll (the “Successor Company
Listed Warrant Instrument”), to take effect immediately prior to the Merger and containing the
terms and conditions of the Successor Company Listed Warrants, which are substantially the same
as the terms and conditions of the Aquila Listed Warrants under the Aquila Listed Warrant
Instrument. Details of the terms of the Successor Company Listed Warrants are set out in “Appendix
VIII – Summary of the Terms of the Successor Company Listed Warrants”.

5. Successor Company Promoter Warrant Agreement

Concurrently with the execution of the Business Combination Agreement, the Target
Company, the Promoters and certain other parties named therein entered into a warrant agreement
(the “Successor Company Promoter Warrant Agreement”), to take effect immediately prior to
the Merger and containing the terms and conditions of the Successor Company Promoter Warrants,
which are substantially the same as the terms and conditions of the Aquila Promoter Warrants under
the Aquila Promoter Warrant Agreement.

The terms of the Successor Company Promoter Warrants are identical to those of the
Successor Company Listed Warrants, including with respect to the warrant exercise and redemption
provisions, except that the Successor Company Promoter Warrants (i) will not be listed, and (ii) are
not exercisable until 12 months after the date of Closing as required by the Listing Rules. Further,
the Promoters will remain as the beneficial owners of the Successor Company Promoter Warrants
for the lifetime of the Successor Company Promoter Warrants unless (i) they are surrendered to the
Successor Company in the circumstances contemplated by the Listing Rules, or (ii) a waiver is
obtained from the Stock Exchange and approval is obtained from the Successor Company
Shareholders, with the Promoters and their close associates abstaining from voting.

6. Amendment of the Aquila Listed Warrant Instrument

Pursuant to Condition 11.2(a)(iii) of the terms and conditions of the Aquila Listed Warrants
set out in schedule 2 to the Aquila Listed Warrant Instrument, the Aquila Board has resolved to add
the following new clause 5A to the Aquila Listed Warrant Instrument:

“5A. Exchange of Listed Warrants for Successor Company Listed Warrants and
Termination of This Instrument

In the event that the Successor Company which is listed on the Stock Exchange upon the
completion of a De-SPAC Transaction is the De-SPAC Target and not the Company:

(a) each Listed Warrant may by a resolution of the board of directors of the Company
be cancelled in exchange for an equivalent listed warrant in the Successor
Company on substantially the same terms and conditions as the Listed Warrants;
and

(b) this Instrument may by a resolution of the board of directors of the Company be
terminated upon the Successor Company executing a warrant instrument with
substantially the same terms and conditions as this Instrument.”

The Aquila Board has deemed the addition of clause 5A to the Aquila Listed Warrant
Instrument (a) to be necessary or desirable to give effect to the arrangements of the De-SPAC
Transaction with respect to the Aquila Listed Warrants, and (b) on the basis that each Aquila Listed
Warrant will be exchanged for an equivalent Successor Company Listed Warrant on substantially
the same terms and conditions, and the Successor Company will assume each such Aquila Listed
Warrant in accordance with its terms, the addition of such clause 5A to the Aquila Listed Warrant
Instrument would not adversely affect the rights of the Aquila Listed Warrantholders in any material
respect.

LETTER FROM THE AQUILA BOARD

– 77 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



Based on the above, the amendment to the Aquila Listed Warrant Instrument does not require
the consent of any holder of the Aquila Listed Warrants pursuant to the terms of the Aquila Listed
Warrant Instrument but is subject to the approval of the Stock Exchange under Listing Rule 15.06,
the approval of which has been granted.

A notice of the above amendment to the Aquila Listed Warrant Instrument has been given to
the Aquila Listed Warrantholders by way of an announcement published on the websites of the
Stock Exchange and Aquila.

J. EFFECT OF THE DE-SPAC TRANSACTION ON SHAREHOLDINGS IN AQUILA
AND THE SUCCESSOR COMPANY

As explained in “F. The Business Combination Agreement – 1. Principal terms of the Business
Combination Agreement – (e) Merger consideration” above, immediately prior to the Effective
Time, each Aquila Class B Share will automatically cease to exist and will be converted into one
Aquila Class A Share in accordance with the terms of the Aquila Articles, and immediately
following the Effective Time, (i) each Aquila Class A Share (excluding the Aquila Class A Shares
issued in connection with the Aquila Class B Conversion, the Redeeming Aquila Shares and the
Dissenting Aquila Shares) will be automatically canceled and cease to exist in exchange for the
right to receive one and five hundredths (1.05) of a newly issued Successor Company Class A Share
and each Aquila Class A Share issued in connection with the Aquila Class B Conversion will be
automatically canceled and cease to exist in exchange for the right to receive one newly issued
Successor Company Class A Share, (ii) each Redeeming Aquila Share will be automatically
canceled and cease to exist in exchange for the right to receive the Redemption Price, (iii) each
Dissenting Aquila Share will automatically be canceled and cease to exist in exchange for the right
to receive the fair value of such shares or (unless and until the Dissenting Aquila Shareholder fails
to perfect in accordance with the prescribed statutory procedure or withdraws or otherwise loses its
Appraisal Right under the Cayman Companies Act) one newly issued Successor Company Class A
Share and (iv) each Aquila Warrant will be automatically canceled and cease to exist in exchange
for one applicable Successor Company Warrant.

Aquila Class A Shareholders (excluding the Redeeming Aquila Shareholders and, if
applicable, the Dissenting Aquila Shareholders) and Aquila Class B Shareholder(s) will become
shareholders of the Successor Company together with the PIPE Investors, investors of the Permitted
Equity Financing (if any) and the existing shareholders of the Target Company.

The detailed procedures with respect to exchanging Aquila Class A Shares (save for the
Redeeming Aquila Shares, details of which are set out in “O. Share Redemptions” below) and
Aquila Listed Warrants for securities in the Successor Company are set out below.

1. Exchange of Aquila Class A Shares for Successor Company Class A Shares

Closure of register of members of Aquila

The register of members of Aquila will be closed from [the third Business Day immediately
preceding the date of the Effective Time] onwards in order to determine the entitlements of Aquila
Class A Shareholders to the right to receive Successor Company Class A Shares. The latest time to
lodge transfer documents for registration with the Hong Kong Share Registrar will be at 4:30 p.m.
on [the fourth Business Day immediately preceding the date of the Effective Time].
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Automatic conversion of Aquila Class B Shares

Immediately prior to the Effective Time, each Aquila Class B Share then issued and
outstanding will be automatically canceled and converted into one validly issued, fully paid and
non-assessable Aquila Class A Share in accordance with the terms of the Aquila Articles. Upon the
Aquila Class B Conversion, all of the Aquila Class B Ordinary Shares shall no longer be issued and
outstanding, and each holder of an Aquila Class B Share shall cease to have any rights in and to such
Aquila Class B Share.

Cancelation of Aquila Class A Shares

Immediately following the Effective Time, each Aquila Class A Share issued and outstanding
immediately prior to the Effective Time (excluding the Aquila Class A Shares issued in connection
with the Aquila Class B Conversion) will be automatically canceled and cease to exist in exchange
for the right to receive one and five hundredths (1.05) of a newly issued Successor Class A Share,
the Redemption Price or the fair value of the Aquila Shares (as the case may be), and each Aquila
Class A Share issued in connection with the Aquila Class B Conversion will be automatically
canceled and cease to exist in exchange for the right to receive one newly issued Successor Class
A Share.

Issue of Successor Company Class A Shares

Immediately following the Effective Time, Successor Company Class A Shares will be issued
to Aquila Class A Shareholders (other than the Redeeming Aquila Shareholders and, if applicable,
the Dissenting Aquila Shareholders) for each Aquila Class A Share issued and outstanding
immediately prior to the Effective Time.

Share certificates for Successor Company Class A Shares will be dispatched [on the Business
Day immediately preceding the date of the Effective Time]. On the basis that the Effective Time is
on [day, date], the share certificates for settlement of the Successor Class A Shares are expected to
be dispatched on or before [day, date].

In respect of the Successor Company Class A Shares which the Aquila Class A Shareholders
(excluding the Redeeming Aquila Shareholders and, if applicable, the Dissenting Aquila
Shareholders) are entitled to receive in exchange for the cancelation of their Aquila Class A Shares
under the Merger, each Aquila Class A Shareholder will be sent one share certificate representing
all Successor Company Class A Shares, except for HKSCC Nominees which may request for share
certificates to be issued in such denominations as it may specify.

Any share certificates of Successor Company Class A Shares posted to the Aquila Class A
Shareholders pursuant to the Merger which have been returned or undelivered will be cancelled. The
Hong Kong Share Registrar may thereafter issue new share certificates in respect of such Successor
Company Class A Shares to persons who satisfy the Successor Company that they are respectively
entitled thereto, and transfer to them all accrued entitlements from the date of allotment and issue
of the relevant Successor Company Class A Shares, subject to the payment of any expenses
incurred.

Share certificates for the Successor Company Class A Shares will be sent by ordinary post to
the persons entitled thereto at their respective registered addresses or, in the case of joint holders,
to the registered address of that joint holder whose name then stands first in the register of members
of Aquila in respect of the joint holding at their own risk. For Beneficial Owners that hold Aquila
Class A Shares through a nominee (other than HKSCC Nominees) as a Registered Shareholder,
share certificates issued in the name of the nominee will be sent by ordinary post to the nominee
at the risk of the nominee.
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For Beneficial Owners whose Aquila Class A Shares are deposited in CCASS and registered
under the name of HKSCC Nominees, share certificate(s) will be made available for collection by
HKSCC Nominees. Upon receipt of the share certificate(s), HKSCC Nominees will cause such
Successor Company Class A Shares to be transferred to the relevant CCASS Participants in
accordance with the General Rules of CCASS and CCASS Operational Procedures in effect from
time to time.

2. Exchange of Aquila Listed Warrants for Successor Company Listed Warrants

Closure of register of warrantholders of Aquila

The register of warrantholders of Aquila will be closed from [the third Business Day
immediately preceding the date of the Effective Time] onwards in order to determine the
entitlements of Aquila Listed Warrantholders to the right to receive Successor Company Listed
Warrants. The latest time to lodge transfer documents for registration with the Hong Kong Share
Registrar will be at 4:30 p.m. on [the fourth Business Day immediately preceding the date of the
Effective Time].

Cancelation of Aquila Listed Warrants

Immediately following the Effective Time, each Aquila Listed Warrant that is outstanding
immediately prior to the Effective Time will be automatically canceled and cease to exist in
exchange for an equivalent Successor Company Listed Warrant, and the Successor Company will
assume each such Aquila Listed Warrant in accordance with its terms. All rights with respect to
Aquila Shares underlying the relevant Aquila Listed Warrants assumed by the Successor Company
will be converted into rights with respect to the Successor Company Class A Shares.

Issue of Successor Company Listed Warrants

In accordance with the provisions of the Successor Company Listed Warrant Instrument, each
Successor Company Listed Warrant will continue to have and be subject to substantially the same
terms and conditions as were applicable to such Aquila Listed Warrant immediately prior to the
Effective Time under the Aquila Listed Warrant Instrument.

Immediately following the Effective Time, Successor Company Listed Warrants will be issued
to Aquila Listed Warrantholders for each Aquila Listed Warrant issued immediately prior to the
Effective Time.

For Beneficial Owners whose Aquila Listed Warrants are deposited in CCASS and registered
under the name of HKSCC Nominees, warrant certificate(s) will be addressed to and made available
for collection by HKSCC Nominees. Upon receipt of the warrant certificate(s), HKSCC Nominees
will cause such Successor Company Listed Warrants to be transferred to the relevant CCASS
Participants in accordance with the General Rules of CCASS and CCASS Operational Procedures
in effect from time to time.

3. Exchange of Aquila Promoter Warrants for Successor Company Promoter Warrants

Cancelation of Aquila Promoter Warrants

Immediately following the Effective Time, each Aquila Promoter Warrant that is outstanding
immediately prior to the Effective Time will be automatically canceled and cease to exist in
exchange for an equivalent Successor Company Promoter Warrant, and the Successor Company will
assume each such Aquila Promoter Warrant in accordance with its terms. All rights with respect to
Aquila Shares underlying the relevant Aquila Promoter Warrants assumed by the Successor
Company will be converted into rights with respect to the Successor Company Class A Shares.
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Issue of Successor Company Promoter Warrants

In accordance with the provisions of the Successor Company Promoter Warrant Agreement,
each Successor Company Promoter Warrant will continue to have and be subject to substantially the
same terms and conditions as were applicable to such Aquila Promoter Warrant immediately prior
to the Effective time under the provisions of the Aquila Promoter Warrant Agreement.

Immediately following the Effective Time, Successor Company Promoter Warrants will be
issued to Aquila Promoter Warrantholders for each Aquila Promoter Warrant issued immediately
prior to the Effective Time.

Pursuant to the Promoters Earn-out and Lock-up Agreement, the number of Successor
Company Promoter Warrants will be subject to certain adjustment following Closing. See “I. Other
Arrangements – 1. Promoters Earn-out and Lock-up Agreement” above for further details.

4. Validity of Successor Company Share and Warrant Certificates

No temporary document of title will be issued in respect of the Successor Company Class A
Shares and the Successor Company Warrants.

The certificates for the Successor Company Class A Shares and Successor Company Warrants
will be [dispatched and/or] deposited into CCASS (as applicable) on or before [the Business Day
immediately preceding the Effective Time] but such certificates will only become valid at Closing.
Investors who trade the Successor Company Class A Shares or the Successor Company Warrants
prior to the certificates for the Successor Company Class A Shares and/or the Successor Company
Warrants becoming valid do so entirely at their own risk.

5. Withdrawal of Listing of Aquila Class A Shares and Aquila Listed Warrants

Immediately following the Effective Time, each Aquila Share issued and outstanding as of
immediately prior to the Effective Time will be automatically canceled and cease to exist. All the
share certificates representing Aquila Class A Shares will cease to have effect as evidence of title
as from the Effective Time. Aquila will apply to the Stock Exchange for the withdrawal of the
listing of Aquila Class A Shares on the Stock Exchange.

Subject to Aquila Shareholders’ approval at the EGM, such withdrawal will take place as soon
as practicable following the Effective Time. Pursuant to Listing Rule 15.05(1), the Aquila Listed
Warrants may be listed only if the underlying securities to be subscribed or purchased are a class
of listed equity securities, the listing of the Aquila Listed Warrants will be withdrawn
simultaneously as the withdrawal of listing of the Aquila Class A Shares.

Dealings in the Aquila Class A Shares and Aquila Listed Warrants on the Stock Exchange are
expected to cease after [time] on [date], and the listings of the Aquila Class A Shares and Aquila
Listed Warrants on the Stock Exchange is expected to be withdrawn after the Effective Time, which
is expected to be [time] on [date].

Aquila Class A Shareholders and Aquila Listed Warrantholders will be notified by way of
announcement(s) of the date of the last day for dealings in the Aquila Class A Shares and Aquila
Listed Warrants and the dates on which the withdrawal of the listing of the Aquila Class A Shares
and Aquila Listed Warrants on the Stock Exchange will become effective and the Effective Time and
the Closing will occur.
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6. Corporate Structure

Simplified corporate structure charts of the Target Group and Aquila immediately prior to the
De-SPAC Transaction are set out below:

100%

Other existing shareholders
of the Target Company

19.99% 80.01%

Target Company

Subsidiaries of
the Target Company Merger Sub

Aquila 

Aquila Class A Shareholders
and Promoters

Controlling Shareholders

The simplified corporate structure chart of the Successor Group immediately upon Closing is
set out below:

Investors of
Permitted Equity
Financing (if any)

Controlling
Shareholders

Other existing
shareholders of the
Target Company

Successor Company

Subsidiaries of
the Target Company Aquila

Aquila Class A
Shareholders(1)

and Promoters
PIPE Investors

Note:
(1) Excluding the Redeeming Aquila Shareholders and, if applicable, the Dissenting Aquila Shareholders.
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7. Expected Shareholding and Voting Rights in the Successor Company and Potential
Dilution Effect of the De-SPAC Transaction

(a) Assuming no redemption of Aquila Class A Shares

Assuming no Aquila Class A Shareholders elect to redeem any Aquila Class A Shares, no
Aquila Class A Shareholders exercise their Appraisal Right, there is no Permitted Equity Financing
and all options granted under the Target Company ESOP are exercised, the expected shareholding
and voting rights in the Successor Company immediately after Closing are set out below:

Shareholders of the Successor Company
Number of

shares %(1) Voting Power %(1)

Existing Shareholders of the
Target Company . . . . . . . . . . . . . . . . . 1,000,400,000 84.1% 2,719,722,757 93.5%
Mr. Wang Dong(2) . . . . . . . . . . . . . . . . 157,523,425 13.2% 1,575,234,246 54.1%
Mr. Wang Changhui(3) . . . . . . . . . . . . . 33,512,437 2.8% 335,124,372 11.5%
WVR Beneficiaries . . . . . . . . . . . . . . . 191,035,862 16.1% 1,910,358,619 65.7%
Mr. Rao Huigang(4) . . . . . . . . . . . . . . . 36,108,114 3.0% 36,108,114 1.2%
Controlling Shareholders . . . . . . . . . 227,143,976 19.1% 1,946,466,732 66.9%
Fatcat International Limited . . . . . . . . 173,145,133 14.5% 173,145,133 6.0%
Ms. Gong Yingxin . . . . . . . . . . . . . . . . 2,212,545 0.2% 2,212,545 0.1%
Ms. Zhou Min. . . . . . . . . . . . . . . . . . . . 331,882 0.0% 331,882 0.0%
Other grantees under Target

Company ESOP . . . . . . . . . . . . . . . . 27,590,079 2.3% 27,590,079 0.9%
Target Company ESOP (excluding

options granted to WVR
Beneficiaries)(5) . . . . . . . . . . . . . . . . 30,134,506 2.5% 30,134,506 1.0%

Other existing shareholders . . . . . . . 569,976,386 47.9% 569,976,386 19.6%

PIPE Investors . . . . . . . . . . . . . . . . . . . . 60,530,000 5.1% 60,530,000 2.1%
Xuzhou Zhenxin . . . . . . . . . . . . . . . . . . 10,000,000 0.8% 10,000,000 0.3%
Yulong Group . . . . . . . . . . . . . . . . . . . . 10,000,000 0.8% 10,000,000 0.3%
Orient Asset Management. . . . . . . . . . 5,500,000 0.5% 5,500,000 0.2%
Trafigura HK . . . . . . . . . . . . . . . . . . . . 3,280,000 0.3% 3,280,000 0.1%
Sichuan Pu Xin . . . . . . . . . . . . . . . . . . 1,500,000 0.1% 1,500,000 0.1%
Ninghai Zhenwei . . . . . . . . . . . . . . . . . 16,300,000 1.4% 16,300,000 0.6%
Xuchang Industrial Investment . . . . . 5,500,000 0.5% 5,500,000 0.2%
Shanghai Hao Yuan . . . . . . . . . . . . . . . 5,450,000 0.5% 5,450,000 0.2%
Gold Wings Holdings Limited . . . . . . 2,000,000 0.2% 2,000,000 0.1%
Zhengzhou Chengxin . . . . . . . . . . . . . . 1,000,000 0.1% 1,000,000 0.0%

Aquila Class A Shareholders. . . . . . . . 105,068,250 8.8% 105,068,250 3.6%

The Promoters . . . . . . . . . . . . . . . . . . . . 24,109,411 2.0% 24,109,411 0.8%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,190,107,661 100.0% 2,909,430,418 100.0%

Notes:
(1) The percentage figures are subject to rounding adjustments and may not be an arithmetic aggregation of the

figures preceding them.
(2) This includes 24,575,290 options granted to Mr. Wang Dong under the Target Company ESOP. Mr. Wang Dong

plans to exercise all the options granted to him under the Target Company ESOP prior to Closing. Upon full
exercise of such options, Mr. Wang Dong will receive 24,575,290 Target Company Ordinary Shares, which will
be reclassified as 27,186,962 Successor Company Class B Shares after the Pre-Merger Capital Restructuring.
Mr. Wang Dong holds interests in the Target Company through Wangdong Holdings Limited, which is
wholly-owned by Jeremy Global Development Limited, which is in turn wholly-owned by TMF (Cayman) Ltd.
as trustee for a trust established by Mr. Wang Dong (as settlor) for the benefit of Mr. Wang Dong and his
family.
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(3) This includes 12,887,680 options granted to Mr. Wang Changhui under the Target Company ESOP. Mr. Wang
Changhui plans to exercise all the options granted to him under the Target Company ESOP prior to the Closing.
Upon full exercise of such options, Mr. Wang Changhui will receive 12,887,680 Target Company Ordinary
Shares, which will be reclassified as 14,257,283 Successor Company Class B Shares after the Pre-Merger
Capital Restructuring. Mr. Wang Changhui holds interests in the Target Company through Wangchanghui
Holdings Limited, which is wholly-owned by Kiwi Global Development Limited, which is in turn
wholly-owned by TMF (Cayman) Ltd. as trustee for a trust established by Mr. Wang Changhui (as settlor) for
the benefit of Mr. Wang Changhui and his family.

(4) Mr. Rao Huigang holds interests in the Target Company through Raohuigang Holdings, which is controlled by
Restriven Limited, which is in turn wholly-owned by TMF (Cayman) Ltd. as trustee for a trust established by
Mr. Rao Huigang (as settlor) for the benefit of Mr. Rao Huigang and his family. In light of the Concert Party
Agreement, each of the Concert Parties will be deemed to be interested in all the shares held by them in
aggregate by virtue of the SFO. Accordingly, the effective voting power of the WVR Beneficiaries as set out
in the table has included that of Mr. Rao Huigang.

(5) This represents the maximum number of shares in the Successor Company which may be issued pursuant to
the Target Company ESOP assuming the full exercise of the options granted under the Target Company ESOP
(excluding options granted to Mr, Wang Dong and Mr. Wang Changhui). The Target Company ESOP was
adopted on July 14, 2023. As of the date of this announcement, the Target Company had granted a total of
52,887,970 options to 11 grantees, representing 81.7% of the maximum options to be granted under the Target
Company ESOP. These grantees include (i) four Directors of the Target Company, namely Mr. Wang Dong, Mr.
Wang Changhui, Ms. Gong Yingxin and Ms. Zhou Min; and (ii) seven senior management members of the
Target Company. See “Appendix VII – Statutory and General Information – E. 2023 Pre-Listing Share Option
Scheme” for further details of the Target Company ESOP.

The Successor Company Listed Warrants and the Successor Company Promoter Warrants will
only become exercisable 30 days and 12 months after Closing, respectively, and subject to the
satisfaction of certain conditions. If the Successor Company Warrants are exercised in full, an
aggregate of 31,630,369 Successor Company Shares will be issued, representing a maximum
dilution impact of 2.6% in the shareholding and 1.1% in the voting power in the Successor
Company immediately after Closing, assuming no Aquila Class A Shareholders elect to redeem their
Aquila Class A Shares, no Aquila Class A Shareholders exercise their Appraisal Right, there is no
Permitted Equity Financing and all options granted under the Target Company ESOP are exercised.

The Promoter Earn-out Shares may only be issued commencing six months after Closing and
subject to the satisfaction of certain conditions. Assuming no adjustments to the number of
Promoter Earn-out Shares pursuant to the terms and conditions of the Promoters Earn-out and
Lock-up Agreement and the Promoter Earn-out Shares are issued in full, an aggregate of 12,508,125
Successor Company Shares will be issued, representing a maximum dilution impact of 1.0% in the
shareholding and 0.4% in the voting power in the Successor Company immediately after Closing,
assuming no Aquila Class A Shareholders elect to redeem their Aquila Class A Shares, no Aquila
Class A Shareholders exercise their Appraisal Right, there is no Permitted Equity Financing and all
options granted under the Target Company ESOP are exercised. See “H. Promoter Earn-out Right”
and “I. Other Arrangements – 1. Promoters Earn-out and Lock-up Agreement” above for further
details on the Promoter Earn-out Right.
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(b) Assuming full redemption of Aquila Class A Shares

Assuming all Aquila Class A Shareholders elect to redeem their Aquila Class A Shares, there
is no Permitted Equity Financing and all options granted under the Target Company ESOP are
exercised, the expected shareholding and voting rights in the Successor Company immediately after
Closing are set out below:

Shareholders of the Successor Company
Number of

shares %(1) Voting Power %(1)

Existing Shareholders of the
Target Company . . . . . . . . . . . . . . . . . 1,000,400,000 92.2% 2,719,722,757 97.0%
Mr. Wang Dong(2) . . . . . . . . . . . . . . . . 157,523,425 14.5% 1,575,234,246 56.2%
Mr. Wang Changhui(3) . . . . . . . . . . . . . 33,512,437 3.1% 335,124,372 12.0%
WVR Beneficiaries . . . . . . . . . . . . . . . 191,035,862 17.6% 1,910,358,619 68.1%
Mr. Rao Huigang(4) . . . . . . . . . . . . . . . 36,108,114 3.3% 36,108,114 1.3%
Controlling Shareholders . . . . . . . . . 227,143,976 20.9% 1,946,466,732 69.4%
Fatcat International Limited . . . . . . . . 173,145,133 16.0% 173,145,133 6.2%
Ms. Gong Yingxin . . . . . . . . . . . . . . . . 2,212,545 0.2% 2,212,545 0.1%
Ms. Zhou Min. . . . . . . . . . . . . . . . . . . . 331,882 0.0% 331,882 0.0%
Other grantees under Target

Company ESOP . . . . . . . . . . . . . . . . 27,590,079 2.5% 27,590,079 1.0%
Target Company ESOP (excluding

options granted to WVR
Beneficiaries)(5) . . . . . . . . . . . . . . . . 30,134,506 2.8% 30,134,506 1.1%

Other existing shareholders . . . . . . . 569,976,386 52.5% 569,976,386 20.3%

PIPE Investors . . . . . . . . . . . . . . . . . . . . 60,530,000 5.6% 60,530,000 2.2%
Xuzhou Zhenxin . . . . . . . . . . . . . . . . . . 10,000,000 0.9% 10,000,000 0.4%
Yulong Group . . . . . . . . . . . . . . . . . . . . 10,000,000 0.9% 10,000,000 0.4%
Orient Asset Management. . . . . . . . . . 5,500,000 0.5% 5,500,000 0.2%
Trafigura HK . . . . . . . . . . . . . . . . . . . . 3,280,000 0.3% 3,280,000 0.1%
Sichuan Pu Xin . . . . . . . . . . . . . . . . . . 1,500,000 0.1% 1,500,000 0.1%
Ninghai Zhenwei . . . . . . . . . . . . . . . . . 16,300,000 1.5% 16,300,000 0.6%
Xuchang Industrial Investment . . . . . 5,500,000 0.5% 5,500,000 0.2%
Shanghai Hao Yuan . . . . . . . . . . . . . . . 5,450,000 0.5% 5,450,000 0.2%
Gold Wings Holdings Limited . . . . . . 2,000,000 0.2% 2,000,000 0.1%
Zhengzhou Chengxin . . . . . . . . . . . . . . 1,000,000 0.1% 1,000,000 0.0%

Aquila Class A Shareholders. . . . . . . . 0 0.0% 0 0.0%

The Promoters . . . . . . . . . . . . . . . . . . . . 24,109,411 2.2% 24,109,411 0.9%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,085,039,411 100.0% 2,804,362,168 100.0%

Note: See Notes (1) to (5) in the preceding table on expected shareholding and voting rights in the Successor
Company immediately after Closing assuming no Aquila Class A Shareholder elects to redeem any Aquila
Class A Shares, no Aquila Class A Shareholders exercise their Appraisal Right, there is no Permitted Equity
Financing and all options granted under the Target Company ESOP are exercised.

The Successor Company Listed Warrants and the Successor Company Promoter Warrants will
only become exercisable 30 days and 12 months after Closing, respectively, and subject to the
satisfaction of certain conditions. If the Successor Company Warrants are exercised in full, an
aggregate of 18,061,733 Successor Company Shares will be issued, representing a maximum
dilution impact of 1.6% in the shareholding and 0.6% in the voting power in the Successor
Company immediately after Closing, assuming all Aquila Class A Shareholders elect to redeem their
Aquila Class A Shares, there is no Permitted Equity Financing and all options granted under the
Target Company ESOP are exercised.
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The Promoter Earn-out Shares may only be issued commencing six months after Closing and
subject to the satisfaction of certain conditions. Assuming no adjustments to the number of
Promoter Earn-out Shares pursuant to the terms and conditions of the Promoters Earn-out and
Lock-up Agreement and the Promoter Earn-out Shares are issued in full, an aggregate of 12,508,125
Successor Company Shares will be issued, representing a maximum dilution impact of 1.1% in the
shareholding and 0.4% in the voting power in the Successor Company immediately after Closing,
assuming all Aquila Class A Shareholders elect to redeem their Aquila Class A Shares, there is no
Permitted Equity Financing and all options granted under the Target Company ESOP are exercised.
See “H. Promoter Earn-out Right” and “I. Other Arrangements – 1. Promoters Earn-out and Lock-up
Agreement” above for further details on the Promoter Earn-out Right.

8. Public Float

Upon Closing, among the existing shareholders of the Target Company other than the
Controlling Shareholders, Fatcat International Limited will become a connected person of the
Successor Company. Fatcat International Limited is an investment holding company incorporated
in the BVI, wholly-owned by Shanghai Hemao Corporate Management Consultancy Center (L.P.)
(�j	��º�_�†�8�M�#�T���•�Ð (�Þ�"�¥�« )) (“Shanghai Hemao”), which is managed by Shanghai
Yanmao Corporate Management Consultancy Co., Ltd. (�j	��Ý�_�†�8�M�#�T���Þ�"�®�! ), its
general partner. The limited partners of Shanghai Hemao are certain onshore investors of the Target
Company.

The Controlling Shareholders, Fatcat International Limited, Ms. Gong Yingxin (as a proposed
executive Director and senior vice president of the Successor Company), and Ms. Zhou Min (as a
proposed executive Director and financial vice president of the Successor Company), will be core
connected persons of the Successor Company.

Immediately after Closing, the Successor Company Shares held by the Controlling
Shareholders, Fatcat International Limited and the respective holding companies of Ms. Gong
Yingxin and Ms. Zhou Min, representing approximately [33.8]% (assuming no Aquila Class A
Shareholders elect to redeem any Aquila Class A Shares, no Aquila Class A Shareholders exercise
their Appraisal Right, there is no Permitted Equity Financing and all options granted under the
Target Company ESOP are exercised), or [37.1]% (assuming all Aquila Class A Shareholders elect
to redeem their Aquila Class A Shares, there is no Permitted Equity Financing and all options
granted under the Target Company ESOP are exercised) of the then issued and outstanding
Successor Company Shares, will not be counted towards the public float.

Except as stated above, the existing shareholders of the Target Company, the grantees under
the Target Company ESOP (assuming all options granted under the Target Company ESOP are
exercised), the PIPE Investors, the Aquila Class A Shareholders and the Promoters will not be core
connected persons of the Successor Company and will not be accustomed to taking instructions
from the core connected persons in relation to the acquisition, disposal, voting or other disposition
of the Successor Company Shares held or to be allotted to them, therefore the Successor Company
Shares held by them will count towards the public float upon Closing.

Based on the above, the public float of the Successor Company immediately after Closing will
be [66.2]% (assuming no Aquila Class A Shareholders elect to redeem any Aquila Class A Shares,
no Aquila Class A Shareholders exercise their Appraisal Right, there is no Permitted Equity
Financing and all options granted under the Target Company ESOP are exercised), or [62.9]%
(assuming all Aquila Class A Shareholders elect to redeem their Aquila Class A Shares, there is no
Permitted Equity Financing and all options granted under the Target Company ESOP are exercised).

Taking into account the Successor Company Shares that may be issued upon exercise of the
Successor Company Warrants and the Promoter Earn-out Shares, the public float of the Successor
Company will be [67.4]% (assuming no Aquila Class A Shareholders elect to redeem any Aquila
Class A Shares, no Aquila Class A Shareholders exercise their Appraisal Right, there is no Permitted
Equity Financing and all options granted under the Target Company ESOP are exercised), or
[63.9]% (assuming all Aquila Class A Shareholders elect to redeem their Aquila Class A Shares,
there is no Permitted Equity Financing and all options granted under the Target Company ESOP are
exercised).

The Successor Company will comply with the minimum public float requirement under
Listing Rule 8.08(1)(a) under any of or any combination of the scenarios involving issue of the
Successor Company Shares.
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K. EFFECTS OF THE DE-SPAC TRANSACTION ON THE ESCROW ACCOUNT

Pursuant to the terms of the Business Combination Agreement, funds available in the Escrow
Account will be paid as soon as practicable after the Effective Time in the following order:

(a) first, all amounts payable in respect of the Aquila Shareholder Redemption Amount will
be paid to holders of Redeeming Aquila Shares pursuant to their exercise of the
Redemption Right; and then, all accrued and unpaid aggregate amount of all fees, costs
and expenses of Aquila incurred prior to and including the date of the Closing; and

(b) all remaining amounts then available in the Escrow Account (if any), will be paid to a
bank account designated by the Target Company for its immediate use, upon which the
Escrow Account shall terminate, except as otherwise provided in the Escrow Agreement.

Following the Effective Time, no Aquila Shareholder will be entitled to receive any amount
from the Escrow Account except to the extent such shareholder shall have elected to tender its
Aquila Class A Shares for redemption pursuant to the Aquila Shareholder Redemption. Following
the payment of the amounts described in paragraph (a) above, any amount available in the Escrow
Account (if any) will become assets of the Successor Company.

L. FINANCIAL EFFECTS OF THE DE-SPAC TRANSACTION

Upon Closing, Aquila will become a wholly-owned subsidiary of the Successor Company and
the financial statements of Aquila will be consolidated into the financial statements of the Successor
Group.

1. Net assets

For preparation of the unaudited pro forma consolidated statement of financial position of the
Successor Group as set out in Appendix III to this circular, it is assumed that Closing took place
on 31 December 2022. As at 31 December 2022, (i) the unaudited pro forma total assets of the
Successor Group would be RMB11,002.9 million (assuming no Aquila Class A Shareholders elect
to redeem any Aquila Class A Shares, no Aquila Class A Shareholders exercise their Appraisal
Right, and there is no Permitted Equity Financing) or RMB10,109.0 million (assuming all Aquila
Class A Shareholders elect to redeem their Aquila Class A Shares and there is no Permitted Equity
Financing), which represents an increase of RMB10,094.1 million or RMB9,200.3 million,
respectively, when compared with the audited consolidated total assets of Aquila of HK$1,017.3
million (equivalent to RMB908.7 million) as at 31 December 2022 and (ii) total liabilities of the
Successor Group would be RMB9,377.0 million (assuming no Aquila Class A Shareholders exercise
their Appraisal Right and there is no Permitted Equity Financing), which represents an increase of
RMB8,444.4 million when compared with the audited total liabilities of Aquila of HK$1,044.0
million (equivalent to RMB932.6 million) as at 31 December 2022.

2. Earnings

For preparation of the unaudited pro forma consolidated statement of profit or loss of the
Successor Group as set out in Appendix III to this circular, assuming that Closing took place on 1
January 2022, the unaudited pro forma net loss of the Successor Group for the year ended 31
December 2022 would be RMB1,172.8 million (assuming no Aquila Class A Shareholders elect to
redeem any Aquila Class A Shares, no Aquila Class A Shareholders exercise their Appraisal Right
and there is no Permitted Equity Financing) or RMB1,127.8 million (assuming all Aquila Class A
Shareholders elect to redeem their Aquila Class A Shares and there is no Permitted Equity
Financing), which represents an increase of RMB1,058.0 million or RMB1,013.0 million,
respectively, when compared with the net loss of Aquila of HK$134.2 million (equivalent to
RMB114.8 million) for the year ended 31 December 2022.
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Please refer to “Appendix III – Pro Forma Financial Information on the Successor Group” for
further details in relation to the unaudited pro forma financial information of the Successor Group.

The above financial effects are for illustrative purpose only and do not purport to present the
financial position or results of the Successor Group upon Closing.

3. Unaudited Pro Forma Statement of Adjusted Consolidated Net Tangible Assets of the
Successor Group

Please see “Appendix III – Pro Forma Financial Information on the Successor Group – D.
Unaudited Pro Forma Statement of Adjusted Consolidated Net Tangible Assets of the Successor
Group as at 31 December 2022” for details.

M. IMPLICATIONS OF THE DE-SPAC TRANSACTION UNDER THE LISTING RULES
AND DEEMED NEW LISTING APPLICATION

Aquila is required to comply with applicable Listing Rules regarding reverse takeovers with
respect to the De-SPAC Transaction. Under Listing Rule 14.54, the Successor Company will be
treated as if it were a new listing applicant. The Target Group is required to meet the requirements
under Listing Rules 8.04 and 8.05 and the Successor Group is required to meet all the new listing
requirements set out in Chapter 8 of the Listing Rules (except Listing Rule 8.05). The Successor
Company is required to submit a new listing application to the Stock Exchange for the listing of,
and permission to deal in, the Successor Company Class A Shares and Successor Company Listed
Warrants in accordance with the requirements for new listing applicants as set out in Chapter 9 of
the Listing Rules.

The new listing application is subject to approval by the Listing Committee, which may or
may not grant its approval. If such approval is not granted, the Business Combination Agreement
will not become unconditional and the De-SPAC Transaction will not proceed.

The Successor Company has submitted an application to the Stock Exchange for the listing of,
and permission to deal in, the Successor Company Class A Shares and the Successor Company
Warrants on the Main Board of the Stock Exchange. Aquila will make an application to the Stock
Exchange for the withdrawal of listing of the Aquila Class A Shares (which will be subject to
approval by Aquila Class A Shareholders) and the Aquila Listed Warrants. Upon Closing, the listing
statuses of the Aquila Class A Shares and the Aquila Listed Warrants will be withdrawn, and the
Successor Company Class A Shares and the Successor Company Listed Warrants will become listed
on the Main Board of the Stock Exchange. The Successor Company Class A Shares will be traded
in board lots of [500] Successor Company Class A Shares, and the Successor Company Listed
Warrants will be traded in board lots of [1,000] Successor Company Listed Warrants.

The grant of the Promoter Earn-out Right (pursuant to which the Successor Company will
issue Successor Company Class A Shares to the Promoters upon satisfaction of certain performance
targets and other conditions) does not constitute a transaction of Aquila. Pursuant to Note 1(f) to
Listing Rule 18B.29(1), the Promoter Earn-out Right is subject to approval by ordinary resolution
at the EGM of the Aquila Shareholders convened to approve the De-SPAC Transaction with such
earn-out right included in the resolution approving the De-SPAC Transaction.

The De-SPAC Transaction is conditional upon, and the terms of the PIPE Investments, the
Bonus Share Issue, the Promoter Earn-out Right, the Permitted Equity Financing and the withdrawal
of listing of the Aquila Class A Shares will be subject to, approval by the Aquila Class A
Shareholders at the EGM and compliance with applicable Listing Rule requirements (including the
requirement for the Successor Company to have a minimum number of 100 Professional Investors
at the time of listing), unless a waiver from strict compliance with any of these requirements is
granted by the Stock Exchange.
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N. WAIVER FROM APPLICATION OF RULE 26.1 OF THE TAKEOVERS CODE

Immediately upon completion of the De-SPAC Transaction and taking into account the WVR
structure, the Concert Parties (including the Controlling Shareholders) will hold approximately
[19.1]% of the total issued share capital and approximately [66.9]% of the total voting rights in the
Successor Company (assuming that (i) the Pre-Merger Capital Restructuring is completed; (ii) no
Aquila Class A Shareholders exercise their Redemption Right with respect to their Aquila Class A
Shares; (iii) no Aquila Class A Shareholders exercise their Appraisal Right; (iv) 60,530,000
Successor Company Class A Shares (subject to adjustments) are issued to the PIPE Investors
pursuant to the PIPE Investment Agreements; (v) the WVR structure is adopted by the Successor
Company; (vi) there is no Permitted Equity Financing and (vii) all options granted under the Target
Company ESOP are exercised).

Accordingly, the proposed acquisition by the Controlling Shareholders of 30% or more of the
voting rights in the Successor Company upon Closing pursuant to the De-SPAC Transaction would
trigger a technical mandatory general offer obligation under Rule 26.1 of the Takeovers Code unless
a waiver is granted.

The Target Company and the Controlling Shareholders have applied for, and the Securities and
Futures Commission has granted, a waiver from the application of Rule 26.1 of the Takeovers Code
in relation to the De-SPAC Transaction. Accordingly, the Takeovers Code will not apply to the
De-SPAC Transaction.

O. SHARE REDEMPTIONS

Prior to the EGM to approve the De-SPAC Transaction, Aquila will provide Aquila Class A
Shareholders with the opportunity to elect to redeem all or part of their holdings of Aquila Class
A Shares for an amount per Aquila Class A Share equal to the Redemption Price, to be paid out of
the monies held in the Escrow Account. The Redemption Price, payable in cash, will be equal to
the aggregate amount then on deposit in the Escrow Account calculated as of two Business Days
prior to the EGM (including interest earned on the funds held in the Escrow Account and which has
not previously been released or approved by the Aquila Board for release to Aquila to pay for its
expenses or taxes), divided by the number of the then issued and outstanding Aquila Class A Shares.
The Redemption Price will in any case be no less than HK$10.00 per Aquila Class A Share, being
the price at which the Aquila Class A Shares were issued at Aquila’s initial offering. The
Redemption Price is expected to be determined on or around [�], 2023, being two Business Days
prior to the EGM.

There is no limit on the number of Aquila Class A Shares which an Aquila Class A Shareholder
(alone or together with their close associates) may redeem. Aquila Class A Shareholders may elect
to redeem their Aquila Class A Shares irrespective of whether they vote for or against the De-SPAC
Transaction at the EGM.

The Election Period for the Share Redemption starts on the date of the notice of the EGM and
ends on the date and time of commencement of the EGM. The Share Redemption and payment of
the Redemption Price to the Redeeming Aquila Shareholders will be completed within five Business
Days following Closing.

A Share Redemption election will not be accepted unless the duly completed and executed
Redemption Election Form is accompanied by the delivery of the share certificate(s) representing
the relevant number of Aquila Class A Shares to the Hong Kong Share Registrar by the end of the
Election Period. The Redemption Election Form is dispatched to Aquila Class A Shareholders
together with the notice of EGM and this circular.

Please refer to “Important Notice to Aquila Shareholders and Actions to be Taken – B. Aquila
Redemption Right” for further details of the election procedures for the Share Redemption.
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If the De-SPAC Transaction is not completed, Aquila will not redeem any Aquila Class
A Shares and all Share Redemption requests will be canceled. Redeeming Aquila Shareholders
are strongly recommended to vote FOR the resolutions to be proposed at the EGM, even if you
intend to elect to redeem some or all of your Aquila Class A Shares.

Aquila Warrantholders have no redemption rights with respect to their warrants. Each Aquila
Warrant will be exchanged for one Successor Company Warrant upon Closing, which will be
exercisable on a cashless basis for one Successor Company Class A Shares per Successor Company
Warrant at the warrant exercise price of HK$11.50.

Redeeming Aquila Shareholders who exercise their Redemption Right to redeem all of their
holdings of Aquila Class A Shares will not be able to exercise their Appraisal Right. See “P.
Appraisal Right of Dissenting Aquila Shareholders” below for details on the Appraisal Right.

P. APPRAISAL RIGHT OF DISSENTING AQUILA SHAREHOLDERS

Section 238 of the Cayman Companies Act provides for a right of the Appraisal Right of the
Dissenting Aquila Shareholders to be paid the fair value of their Aquila Shares, subject to
limitations under Section 239 of the Cayman Companies Act. Aquila Shareholders have the
Appraisal Right in connection with the De-SPAC Transaction under the Cayman Companies Act.
Aquila Shareholders who wish to exercise their Appraisal Right must follow the statutory
procedures prescribed in the Cayman Companies Act as set out in “Important Notice to Aquila
Shareholders and Actions to be Taken – D. Appraisal Right of Dissenting Aquila Shareholders”.

The Aquila Board has determined that the Redemption Price represents the fair value of the
Aquila Shares. If the Dissenting Aquila Shareholders do not agree with the fair value determined
by the Aquila Board and file a petition with the Cayman Court for a determination of the fair value
of the Dissenting Aquila Shares, the Cayman Court will determine the fair value of the Dissenting
Aquila Shares as at the date of the EGM at which the Merger is approved.

Under the Cayman Companies Act, upon exercising the Appraisal Right, the Dissenting Aquila
Shareholder will cease to have any rights as an Aquila Shareholder (including the Redemption Right
to redeem all or part of their holdings of Aquila Class A Shares) except for the Appraisal Right, the
right under Section 238(12) of the Cayman Companies Act to participate fully in all proceedings
until the determination of fair value is reached and the right under Section 238(16) of the Cayman
Companies Act to institute proceedings to obtain relief on the ground that the Merger is void or
unlawful.

Pursuant to the Business Combination Agreement, Dissenting Aquila Shareholders will also
have no right to receive any Successor Company Class A Shares or any other consideration under
the De-SPAC Transaction unless and until such Dissenting Aquila Shareholder fails to perfect in
accordance with the prescribed statutory procedure or withdraws or otherwise loses its Appraisal
Right under the Cayman Companies Act. The Aquila Shares held by Dissenting Aquila Shareholders
who fail to perfect in accordance with the prescribed statutory procedure or withdraw or otherwise
lose their Appraisal Rights under the Cayman Companies Act will cease to be Dissenting Aquila
Shares and will be deemed to have been converted into the right to receive newly issued Successor
Company Class A Shares immediately following the Effective Time pursuant to the Business
Combination Agreement. A Dissenting Aquila Shareholder (even if such shareholder fails to perfect
in accordance with the prescribed statutory procedure or withdraws or otherwise loses his, her or
its Appraisal Right under the Cayman Companies Act and receives one newly issued Successor
Company Class A Share for each Dissenting Aquila Share) will not receive any Bonus Shares with
respect to all of his, her or its Dissenting Aquila Shares.

Listing Rule 10.08 provides that no further shares or securities convertible into equity
securities of a listed issuer (whether or not of a class already listed) may be issued or form the
subject of any agreement to such an issue within six months from the date on which securities of
a listed issuer first commence dealing on the Stock Exchange. One of the exceptions to Listing Rule
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10.08 is the issue of shares or securities pursuant to an agreement entered into before the
commencement of dealing, the material terms of which have been disclosed in the listing document
issued in connection with the initial public offering. As the issuance of Successor Company Class
A Shares to Dissenting Aquila Shareholders who fail to perfect in accordance with the prescribed
statutory procedure or withdraw or otherwise lose their Appraisal Rights under the Cayman
Companies Act, if any, will be pursuant to the Business Combination Agreement the material terms
of which have been disclosed in this circular (which is the listing document of the Successor
Company), Successor Company Class A Shares may be issued to such Dissenting Aquila
Shareholders within six months from the date of Closing.

Notwithstanding any exercise of the Appraisal Right by Dissenting Aquila Shareholders, upon
the approval of the Merger and the De-SPAC Transaction by the Aquila Shareholders at the EGM,
the Aquila Plan of Merger will be filed with the Cayman Registrar and the Merger will become
effective at the Effective Time.

If the De-SPAC Transaction is not completed for any reason, Dissenting Aquila Shareholders
will lose their Appraisal Right under the Cayman Companies Act and any notice to exercise the
Appraisal Right given by Dissenting Aquila Shareholders will become void.

Please refer to “Important Notice to Aquila Shareholders and Actions to be Taken – D.
Appraisal Right of Dissenting Aquila Shareholders” for further details of the Appraisal Right.
Aquila Shareholders who wish to exercise their Appraisal Right are recommended to seek their own
advice on the application and procedure to be followed in respect of the appraisal rights under the
Cayman Companies Act.

Q. ADOPTION OF AQUILA PRIVATE COMPANY MEMORANDUM AND ARTICLES

Following the Merger and the withdrawal of listing of the Aquila Class A Shares, Aquila will
become a private unlisted company and a wholly-owned subsidiary of the Successor Company.
Subject to the approval by Aquila Shareholders at the EGM, upon the Effective Time, Aquila will
adopt the Aquila Private Company Memorandum and Articles which will replace the existing Aquila
Memorandum and Articles in their entirety. A summary of the Aquila Private Company
Memorandum and Articles is set out in “Appendix VI – Summary of the Aquila Private Company
Memorandum and Articles”.

Aquila Shareholders (excluding the Redeeming Aquila Shareholders and, if applicable, the
Dissenting Aquila Shareholders) will become shareholders of the Successor Company (which is
bound by the Successor Company Memorandum and Articles as summarized in “Appendix V –
Summary of the Constitution of the Successor Company and Cayman Islands Company Law –
Summary of the Constitution of the Successor Company”) upon Closing. As the Aquila Private
Company Memorandum and Articles only come into effect after Aquila Shareholders cease to be
shareholders of Aquila, the Aquila Directors recommend the Aquila Shareholders to vote in favor
of the special resolution to be proposed at the EGM to approve the adoption of the Aquila Private
Company Memorandum and Articles.

R. FINANCIAL ADVISOR AND JOINT SPONSORS

Moelis & Company Asia Limited and UBS AG Hong Kong Branch have been appointed as the
financial advisors to the Target Company in relation to the De-SPAC Transaction to assist the Target
Company in liaising with different parties to execute various work streams. CMB International
Capital Limited, HSBC Corporate Finance (Hong Kong) Limited and UBS Securities Hong Kong
Limited have been appointed as the joint sponsors to the deemed new listing application of the
Successor Company.
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S. EGM AND VOTING

Aquila will convene the EGM for the Aquila Shareholders to consider and, if thought fit,
approve, the De-SPAC Transaction (including the terms of the Business Combination Agreement,
the Bonus Share Issue, the PIPE Investments, the Permitted Equity Financing and the Promoter
Earn-out Right), the withdrawal of listing of Aquila Class A Shares, the Merger and the adoption
of the Aquila Private Company Memorandum and Articles by Aquila. Each of the resolutions to
approve the De-SPAC Transaction and the withdrawal of listing of Aquila Class A Shares is an
ordinary resolution, which will be passed by the approval of a simple majority of votes of Aquila
Shareholders voting in person or by proxy at the EGM. The resolution to approve the Merger is a
special resolution, which will be passed by the approval of two-thirds of the votes of Aquila
Shareholders voting in person or by proxy at the EGM. The resolution to approve the adoption of
the Aquila Private Company Memorandum and Articles (which, if adopted, takes effect at the same
time as when Aquila Shareholders (other than Redeeming Aquila Shareholders) become Successor
Company Shareholders) is a special resolution, which will be passed by the approval of
three-fourths of the votes of Aquila Shareholders voting in person or by proxy at the EGM.

A notice convening the EGM to be held at [address] on [day], [date], 2023 at [time]
[a.m./p.m.], is set out on pages EGM-1 to EGM-[�] of this circular.

Pursuant to the Listing Rules and the Aquila Articles, any vote of shareholders at a general
meeting must be taken by poll except where the chairman decides to allow a resolution relating to
a procedural or administrative matter to be voted on by a show of hands. Accordingly, the
resolutions to be considered and, if thought fit, approved at the EGM will be voted by way of poll
by the Aquila Shareholders. An announcement on the poll results will be published by Aquila after
the EGM in the manner prescribed under the Listing Rules.

All Aquila Shareholders and their close associates who have a material interest in the
De-SPAC Transaction will be required to abstain from voting on the relevant resolution at the EGM.
The Promoters have a material interest in the De-SPAC Transaction. The Promoters will be required
to abstain and will procure their respective close associates to abstain from voting on resolution 1
as set out in the notice of the EGM with respect to the De-SPAC Transaction and the transactions
contemplated thereunder. As at the date of this circular, the Promoters are interested in 24,109,411
Aquila Class B Shares (which represent approximately 19.42% of the issued shares of Aquila and
100% of the issued Aquila Class B Shares).

The forms of proxy for use at the EGM are enclosed with this circular and published on the
websites of the Stock Exchange at www.hkexnews.hk and Aquila at www.aquilaacq.com.hk.
Whether or not you intend to attend the EGM, if you are a registered Aquila Shareholder, you are
requested to complete and sign the enclosed forms of proxy in accordance with the instructions
printed thereon and return it to Aquila’s Hong Kong Share Registrar, Tricor Investor Services
Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but
in any event not less than 48 hours before the time appointed for holding the EGM (i.e. not later
than [time] [a.m./p.m.] on [day], [date], 2023) or any adjournment thereof (as the case may be).
Completion and return of the form(s) of proxy will not preclude you from attending and voting in
person at the EGM if you so wish. If you are a beneficial owner whose Aquila Class A Shares are
deposited in CCASS and registered under the name of HKSCC Nominees Limited, you should,
unless you are admitted to participate in CCASS as a CCASS Investor Participant, contact your
broker, custodian, nominee or other relevant person who is, or has in turn deposited such Shares
with, a CCASS participant regarding voting instructions to be given to such persons.

T. RECOMMENDATION

Having taken into account the reasons for and benefits of the De-SPAC Transaction as set out
in “E. Reasons for, and Benefits of, the De-SPAC Transaction” above, the Aquila Directors consider
that the terms of the De-SPAC Transaction and the transactions contemplated thereunder (including
the Business Combination Agreement, the Bonus Share Issue, the PIPE Investments, the Permitted
Equity Financing and the Promoter Earn-out Right), the Merger, the withdrawal of listing of Aquila
Class A Shares and the adoption of the Aquila Private Company Memorandum and Articles are fair
and reasonable and in the interests of the Aquila Shareholders as a whole.
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If the De-SPAC Transaction is not approved by Aquila Class A Shareholders at the EGM or
completed for any reason, (i) Aquila will not redeem any Aquila Class A Shares and all Share
Redemption requests will be canceled; and (ii) subject to the deadlines under the Listing Rules, the
listings of the Aquila Class A Shares and Aquila Listed Warrants on the Stock Exchange will be
maintained; however, Aquila may not have sufficient time to identify another de-SPAC target and
negotiate a de-SPAC transaction before it is required to wind up as provided for in the Listing Rules.

Accordingly, the Aquila Directors recommend the Aquila Shareholders to vote “FOR” in
favor of the resolutions to be proposed at the EGM to approve the De-SPAC Transaction and
the transactions contemplated thereunder (including the Business Combination Agreement,
the Bonus Share Issue, the PIPE Investments, the Permitted Equity Financing and the
Promoter Earn-out Right), the withdrawal of listing of Aquila Class A Shares, the Merger and
the adoption of the Aquila Private Company Memorandum and Articles by Aquila EVEN IF
you intend to elect to redeem some or all of your Aquila Class A Shares.

Mr. Rongfeng JIANG, Ms. Di LE and Ms. Qian WU (who are Individual Promoters and who
are granted the Promoter Earn-out Right under the Promoter Earn-out and Lock-up Agreement)
abstained from voting on the relevant resolutions of the Aquila Board approving the De-SPAC
Transaction.

Save as disclosed above, none of the Aquila Directors had a material interest in the De-SPAC
Transaction and the transactions contemplated thereunder and no Aquila Director has abstained
from voting on the relevant resolutions of the Aquila Board.

U. CONSEQUENCES IF THE DE-SPAC TRANSACTION IS NOT APPROVED

If the De-SPAC Transaction is not approved by Aquila Class A Shareholder, Closing does not
occur or the De-SPAC Transaction does not comply with the applicable Listing Rule requirements
(including the requirement for the Successor Company to have a minimum number of 100
Professional Investors at the time of listing, unless a waiver from strict compliance with any of
these requirements is granted by the Stock Exchange, it is intended that the listings of the Aquila
Class A Shares and Aquila Listed Warrants on the Stock Exchange will be maintained, subject to
the scenarios below.

Pursuant to the Listing Rules and the Aquila Articles, if:
(i) Aquila is unable to announce another de-SPAC transaction within 24 months of its initial

listing date on March 18, 2022 or complete a de-SPAC transaction within 36 months of
the listing date on March 18, 2022 (or, if these time limits are extended pursuant a vote
of the Aquila Class A Shareholders and in accordance with the Listing Rules and a
de-SPAC transaction is not announced or completed, as applicable, within such extended
time limits); or

(ii) Aquila fails to obtain the requisite approvals in respect of the continuation of Aquila
following a material change in the Promoters or Aquila Directors as provided for in the
Listing Rules,

(a) Aquila will cease all operations except for the purpose of winding up; (b) trading of the Aquila
Class A Shares and the Aquila Listed Warrants will be suspended; (c) as promptly as reasonably
possible but no more than one month after the date that trading in the Aquila Class A Shares is
suspended, Aquila will redeem the Aquila Class A Shares, at a per-share price, payable in cash,
equal to the aggregate amount then on deposit in the Escrow Account (including interest earned on
the funds held in the Escrow Account and which has not previously been released to Aquila (less
taxes payable)), divided by the number of then issued and outstanding Aquila Class A Shares
(provided that the redemption price per Aquila Class A Share must not be less than HK$10.00), such
redemption will completely extinguish the rights of the holders of the Aquila Class A Shares as
Aquila Shareholders (including the right to receive further liquidation distributions, if any), subject
to applicable law; (d) the listing of the Aquila Class A Shares and the Aquila Listed Warrants on the
Stock Exchange will be cancelled; and (e) as promptly as reasonably possible following such
redemption, subject to the approval of remaining Aquila Shareholders and the Aquila Board, Aquila
will be liquidated and dissolved, subject, in the case of paragraphs (a), (c) and (e), to Aquila’s
obligations under Cayman Islands law to provide for claims of creditors and in all cases subject to
the other requirements of applicable law.
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In all circumstances, Aquila Class A Shareholders will be paid their HK$10.00 per share
redemption amount before Aquila Class B Shareholders have any claim on the funds in the Escrow
Account.

For consequences on the Share Redemption and the Appraisal Right if the De-SPAC
Transaction is not completed for any reason, see “Important Notice to Aquila Shareholders and
Actions to be Taken – B. Aquila Redemption Right – 5. Consequences if the De-SPAC Transaction
is not completed” and “Important Notice to Aquila Shareholders and Actions to be Taken – D.
Appraisal Right to Dissenting Aquila Shareholders – 3. Consequences of exercising the Appraisal
Right”.

V. ACTIONS TO BE TAKEN AND FURTHER INFORMATION

Your attention is drawn to “Important Notice to Aquila Shareholders and Actions to be Taken”
for details of actions which you should take as an Aquila Shareholder or a Beneficial Owner whose
Aquila Class A Shares are held by a Registered Shareholder or deposited in CCASS in relation to
the EGM.

Your attention is also drawn to other sections of and appendices to this circular, which contain
further information the De-SPAC Transaction, the Target Group and the Successor Group and other
information required to be disclosed under the Listing Rules.

By order of the Aquila Board
AQUILA ACQUISITION CORPORATION

Rongfeng JIANG
Chairman of the Aquila Board
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A. ACTIONS TO BE TAKEN

1. Actions to be taken by the Aquila Shareholders

A form of proxy for use at the EGM is enclosed with copies of this circular sent to the
Registered Shareholders.

Whether or not you are able to attend the EGM, you are strongly urged to complete and sign
the enclosed form of proxy in respect of the EGM, in accordance with the instructions printed on
them, and to lodge them at Aquila’s Hong Kong Share Registrar, Tricor Investor Services Limited,
at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any event
not less than 48 hours before the time appointed for holding the EGM (i.e. not later than [time]
[a.m./p.m.] on [day], [date]) or any adjournment thereof (as the case may be). Completion and
return of the form(s) of proxy will not preclude you from attending and voting in person at the EGM
if you so wish. In such event, the returned form of proxy for the EGM will be deemed to have been
revoked.

If you do not appoint a proxy and you do not attend and vote at the EGM, you will still be
bound by the outcome of the EGM. You are therefore strongly urged to attend and vote at the EGM
in person or by proxy.

For the purpose of determining the entitlements of Aquila Class A Shareholders to attend and
vote at the EGM, the register of members of Aquila will be closed from [day], [date] to [day], [date]
(both days inclusive) and, during such period, no transfer of Aquila Shares will be effected. In order
to qualify to vote at the EGM, all transfers accompanied by the relevant share certificates must be
lodged with Aquila’s Hong Kong Share Registrar, Tricor Investor Services Limited, at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m. on [day], [date].

An announcement will be made by Aquila in relation to the results of the EGM and, if all the
resolutions are passed at the EGM, further announcement(s) will be made in relation to, among
other things, the date of Closing and withdrawal of the listing of the Aquila Class A Shares on the
Stock Exchange.

Voting at the EGM will be taken by poll.

2. Actions to be taken by Beneficial Owners whose Aquila Shares are held by a Registered
Shareholder

No person shall be recognized by Aquila as holding any Aquila Shares on trust.

If you are a Beneficial Owner whose Aquila Shares are registered in the name of a nominee,
trustee, depositary or any other authorized custodian or third party, you should contact such
Registered Shareholder to give instructions to and/or to make arrangements with such Registered
Shareholder as to the manner in which the Aquila Shares beneficially owned by you should be voted
at the EGM.

If you are a Beneficial Owner who wishes to attend the EGM personally, you should: (a)
contact the Registered Shareholder directly to make the appropriate arrangements with the
Registered Shareholder to enable you to attend and vote at the EGM and, for such purpose, the
Registered Shareholders may appoint you as its proxy; or (b) arrange for some or all of the Aquila
Shares registered in the name of the Registered Shareholder to be transferred into your own name.

The appointment of a proxy by the Registered Shareholder at the EGM must be made in
accordance with all relevant provisions in the Aquila Articles. In the case of the appointment of a
proxy by the Registered Shareholder, the relevant forms of proxy must be completed and signed by
the Registered Shareholder and should be lodged in the manner and before the latest time for
lodging the relevant forms of proxy as described in this circular. The completion and return of a
form of proxy for the EGM will not preclude the Registered Shareholder from attending and voting
in person at the EGM. In such event, the returned form of proxy will be deemed to have been
revoked.

IMPORTANT NOTICE TO AQUILA SHAREHOLDERS AND ACTIONS TO BE TAKEN

– 95 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



Instructions to and/or arrangements with the Registered Shareholder should be given or made
in advance of the relevant latest time for the lodgment of the forms of proxy in respect of the EGM
in order to provide the Registered Shareholder with sufficient time to complete his/her/its forms of
proxy accurately and to lodge them by the deadline. To the extent that any Registered Shareholder
requires instructions from or arrangements to be made with any Beneficial Owner at a particular
date or time in advance of the relevant latest time for the lodgment of the forms of proxy in respect
of the EGM, then any such Beneficial Owner should comply with the requirements of such
Registered Shareholder.

3. Actions to be taken by Beneficial Owners whose Aquila Shares are deposited in CCASS

If you are a Beneficial Owner whose Aquila Class A Shares are deposited in CCASS and
registered under the name of HKSCC Nominees Limited, you should, unless you are admitted to
participate in CCASS as an Investor Participant, contact your broker, custodian, nominee or other
relevant person who is, or has in turn deposited such Aquila Class A Shares with, a CCASS
Participant regarding voting instructions to be given to such persons.

The procedure for voting by the CCASS Investor Participants and the other CCASS
Participants with respect to Aquila Class A Shares registered under the name of HKSCC Nominees
Limited shall be in accordance with the “Operating Guide for Investor Participants”, the “General
Rules of CCASS” and the “CCASS Operational Procedures” in effect from time to time.

4. Exercise Your Right to Vote

If you are an Aquila Shareholder or a Beneficial Owner, you are strongly encouraged to
exercise your right to vote or to give instructions to the relevant Registered Shareholder to vote in
person or by proxy at the EGM. If you keep any Aquila Class A Shares in a share lending program,
you are urged to recall any outstanding Aquila Class A Shares on loan to avoid market participants
using borrowed stock to vote.

In respect of Aquila Class A Shares of which you are the Beneficial Owner and which are
deposited in CCASS, you are encouraged to contact your broker, custodian, nominee or other
relevant person regarding voting instructions in relation to the manner in which those Aquila Class
A Shares should be voted at the EGM without delay.

If you are a Registered Shareholder holding Shares on behalf of one or more Beneficial
Owners, you should inform the relevant Beneficial Owner(s) about the importance of exercising
their right to vote.

B. AQUILA REDEMPTION RIGHT

Prior to the EGM to approve the De-SPAC Transaction, Aquila Class A Shareholders will have
the opportunity to elect to redeem all or part of their holdings of Aquila Class A Shares for an
amount per Aquila Class A Share equal to the Redemption Price to be paid out of the monies held
in the Escrow Account.

There is no limit on the number of Aquila Class A Shares which an Aquila Class A Shareholder
(alone or together with their close associates) may redeem. Aquila Class A Shareholders may elect
to redeem their Aquila Class A Shares irrespective of whether they vote for or against the De-SPAC
Transaction at the EGM.
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Each Redeeming Aquila Share issued and outstanding immediately prior to the Effective Time
will automatically be canceled and cease to exist and will thereafter represent only the right to be
paid the Redemption Price in accordance with the Aquila Articles. Aquila Class A Shareholders who
elect to redeem all or part of their Aquila Class A Shares will not have any right to receive Successor
Company Class A Shares in exchange for the Redeeming Aquila Shares.

Aquila Class A Shareholders who wish to receive Successor Company Class A Shares in
exchange for their entire holdings of Aquila Class A Shares should not complete and return the
Redemption Election Form. See “Letter from the Aquila Board – J. Effect of the De-SPAC
Transaction on Shareholdings in Aquila and the Successor Company – 1. Exchange of Aquila Class
A Shares for Successor Company Class A Shares” for details of the procedures by which Successor
Company Class A Shares will be issued.

1. Redemption Price

The Redemption Price, payable in cash, will be equal to the aggregate amount then on deposit
in the Escrow Account calculated as of two Business Days prior to the EGM (including interest
earned on the funds held in the Escrow Account and which has not previously been released or
approved by the Aquila Board for release to Aquila to pay for its expenses or taxes), divided by the
number of the then issued and outstanding Aquila Class A Shares. The Redemption Price will in any
case be no less than HK$10.00 per Aquila Class A Share, being the price at which the Aquila Class
A Shares were issued pursuant to Aquila’s initial offering.

If, at the time the redemption payment is calculated, there is interest or other income in the
Escrow Account, and such amounts have not been authorized by the Aquila Board for release from
the Escrow Account to pay Aquila’s expenses or taxes as permitted by the Listing Rules, Aquila
Class A Shareholders will be entitled to a pro rata share of such amounts. This would have the effect
of increasing the per-share Redemption Price to an amount higher than HK$10.00.

If, however, such interest or other income amounts have been authorized by the Aquila Board
for release from the Escrow Account, Aquila Class A Shareholders will have no entitlement to such
amounts and their redemption payments will be limited to HK$10.00 per Class A Share.

2. Election Period

The election period (the “Election Period”) for the Share Redemption starts on [date], being
the date of the notice of the EGM and ends on [date] at [time], being the date and time of
commencement of the EGM.

3. Procedure to elect for Share Redemption

Registered Shareholders

A Share Redemption election will not be accepted unless the duly completed and executed
form of election Redemption Election Form is accompanied by the delivery of the share
certificate(s) representing the relevant number of Aquila Class A Shares to the Hong Kong Share
Registrar by the end of the Election Period. The Redemption Election Form is dispatched to Aquila
Class A Shareholders together with the notice of EGM and this circular.

Aquila Class A Shareholders who are Registered Shareholders and who wish to exercise their
Redemption Right and HKSCC Nominees (who may make elections in respect of the Aquila Class
A Shares held by it on behalf of the relevant Beneficial Owners) must:
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(i) complete the Redemption Election Form in accordance with the instructions printed
thereon (and, in the case of joint holders, signed by all the joint holders to which it
relates, and in the case of a holder or a joint holder which is a body corporate, signed
on its behalf by one of its directors or a duly authorized signatory) in respect of part or
all of their Aquila Class A Shares registered in their names; and

(ii) return the duly completed and executed Redemption Election Form together with the
share certificates of the relevant Redeeming Aquila Shares to the Hong Kong Share
Registrar at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong during the
Election Period but in any event so as to reach the above address by not later than [time]
on [date], being the end of the Election Period, or such later date and time as may be
notified by announcement published on the websites of the Stock Exchange at
www.hkexnews.hk and Aquila at www.aquilaacq.com.hk.

The Redemption Election Form will only be valid if, among others, the relevant Aquila Class
A Shareholder duly completing and delivering it in accordance with the instructions therein is a
Registered Shareholder as at the end of the Election Period.

No acknowledgement of receipt of any Redemption Election Form will be given.

A Redemption Election Form which is completed and returned may only be amended,
withdrawn or revoked pursuant to the procedures described below before or by the end of the
Election Period. Aquila reserves the right to reject any Redemption Election Form which it
determines to not be duly completed or executed in accordance with the instructions therein, or
containing inaccurate, incorrect, invalid or incomplete information or illegible writing, or otherwise
not valid in accordance with the terms of the Redemption Right as set out in this circular or the
Listing Rules. In that case, the relevant Redeeming Aquila Shareholder will receive the Successor
Company Class A Shares (but not the Redemption Price) in respect of its entire holding of Aquila
Class A Shares held as of immediately prior to the Effective Time. None of Aquila, the Successor
Company or the Hong Kong Share Registrar is obliged to return the Redemption Election form to
such Redeeming Aquila Shareholder or give notice to any Redeeming Aquila Shareholder of the
rejection of any Redemption Election Form and each of them hereby disclaims any and all liabilities
arising from not giving such notification.

Save in the case of HKSCC Nominees, any Aquila Class A Shareholder who holds Aquila
Class A Shares as a nominee, trustee or registered shareholder in any other capacity will not be
treated differently from any other Registered Shareholder. A Beneficial Owner whose Aquila Class
A Shares are registered in the name of a Registered Shareholder and who wishes to exercise the
Redemption Right should contact such Registered Shareholder to give instructions to and to make
arrangements with such Registered Shareholder as to the election.

For the avoidance of doubt, the Redemption Election Form is not for use as a form of proxy
or otherwise at the EGM. The form of proxy must be used for the purpose of voting on the relevant
resolutions to approve the De-SPAC Transaction at the EGM.

Aquila Class A Shareholders who have sold or transferred all of their Aquila Class A Shares
should at once hand this circular and the accompanying form of proxy and the Redemption Election
Form to the purchaser or the transferee or to the licensed securities dealer or registered institution
in securities, bank or other agent through whom the sale or transfer was effected for transmission
to the purchaser or the transferee. Copies of the Redemption Election Form can also be obtained
from the Hong Kong Share Registrar during usual business hours on any day (other than Saturdays,
Sundays or statutory holidays in Hong Kong) until the end of the Election Period.
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Beneficial Owners

Any Beneficial Owner whose Aquila Class A Shares are deposited in CCASS and registered
in the name of HKSCC Nominees who wishes to exercise the Redemption Right must, unless such
Beneficial Owner is a person admitted to participate in CCASS as a CCASS Investor Participant,
contact its broker, custodian, nominee or other relevant person who is, or has in turn deposited such
Aquila Class A Shares with, a CCASS Participant as soon as possible regarding how and the
deadline for giving instructions to exercise the Redemption Right.

Amendment, Withdrawal or Revocation of Redemption Election

Any request for redemption, once made by a Redeeming Aquila Shareholder, may be
withdrawn at any time up to the end of the Election Period at the time of commencement of the
EGM.

Redeeming Aquila Shareholders who are Registered Shareholders may make an amendment,
withdrawal or revocation request by contacting Aquila’s Hong Kong Share Registrar. If a
Redeeming Aquila Shareholder has returned its Aquila Class A Share certificate (if any) together
with the Redemption Election Form to the Hong Kong Share Registrar and later decides prior to the
end of the Election Period not to exercise the Redemption Right, such Redeeming Aquila
Shareholder may request that the Hong Kong Share Registrar return the share certificate(s).

Any Beneficial Owner whose Aquila Class A Shares are deposited in CCASS and registered
in the name of HKSCC Nominees who wishes to amend, withdraw or revoke its instructions to
exercise its Redemption Right must, unless such Beneficial Owner is a person admitted to
participate in CCASS as a CCASS Investor Participant, contact its broker, custodian, nominee or
other relevant person who is, or has in turn deposited such Aquila Class A Shares with, a CCASS
Participant as soon as possible.

4. Payment of Redemption Price

Subject to Closing having occurred, payment of the Redemption Price will be made [on the
date of Closing]. On the basis that Closing is on [day, date], payment of the Redemption Price will
be made on [day, date].

Pursuant to the terms of the Trust Deed, the Trustee will make payment of the Redemption
Price as follows:

(i) for Redeeming Aquila Shareholders who are Registered Shareholders as at the end
of the Election Period: the amount equal to the Redemption Price multiplied by the
number of Redeeming Aquila Shares which the relevant Redeeming Aquila Shareholder
validly elected to exercise the Redemption Right for will be transferred to the bank
account specified by the relevant Redeeming Aquila Shareholder; and

(ii) for Redeeming Aquila Shareholders who are Beneficial Owners whose Redeeming
Aquila Shares are deposited in CCASS and registered under the name of HKSCC
Nominees as at the end of the Election Period: the amount equal to the Redemption
Price multiplied by the number of Redeeming Aquila Shares which the relevant
Beneficial Owners validly elected to exercise the Redemption Right for will be
transferred to HKSCC Nominee’s bank account and upon receipt, HKSCC Nominees
arrange for the relevant Redemption Price amount to be credited to the designated bank
accounts of the relevant CCASS Participants in accordance with the General Rules of
CCASS and CCASS Operational Procedures in effect from time to time.

In accordance with the Listing Rules, the Share Redemption and payment of the Redemption
Price to the Redeeming Aquila Shareholders will be completed within five Business Days following
Closing.
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5. Consequences if the De-SPAC Transaction is not completed

If the De-SPAC Transaction is not approved or completed for any reason, Aquila will not
redeem any Aquila Class A Shares and all Share Redemption requests will be canceled. In this case,
Aquila will arrange for the Hong Kong Share Registrar to promptly return any share certificate(s)
delivered by Redeeming Aquila Shareholder(s).

Aquila Class A Shareholders will only be able to exercise redemption rights in connection
with an extraordinary general meeting to (i) approve another de-SPAC transaction, (ii) modify the
timing of Aquila’s obligation to announce a de-SPAC transaction within 24 months of the initial
listing date on March 18, 2022 or complete a de-SPAC transaction within 36 months of the listing
date, or (iii) approve the continuation of Aquila following a material change in the Promoters or
Aquila Directors as provided for in the Listing Rules or if Aquila fails to obtain the requisite
approvals.

6. Promoters’ Aquila Class B Shares

Pursuant to the Promoter Agreement, the Promoters have agreed to waive their redemption
rights with respect to their Aquila Class B Shares in connection with the De-SPAC Transaction.

7. Aquila Warrantholders

Aquila Warrantholders have no redemption rights with respect to such warrants. Each Aquila
Warrant will be exchanged for one Successor Company Warrant upon Closing, which will be
excisable on a cashless basis for one Successor Company Class A Shares per Successor Company
Warrant at the warrant exercise price of HK$11.50.

See “Letter from the Aquila Board – J. Effect of the De-SPAC Transaction on Shareholdings
in Aquila and the Successor Company – 2. Exchange of Aquila Listed Warrants for Successor
Company Listed Warrants” for details of the procedures by which Successor Company Listed
Warrants will be issued.

C. THE EGM

The EGM will be held for the purpose of considering and, if thought fit, approve, the
De-SPAC Transaction (including the terms of the Business Combination Agreement, the Bonus
Share Issue, the PIPE Investments, the Permitted Equity Financing and the Promoter Earn-out
Right), the withdrawal of listing of Aquila Class A Shares, the Merger and the adoption of the
Aquila Private Company Memorandum and Articles.

The notice convening the EGM to be held at [�], Hong Kong on [time] on [day], [date], are
set out on pages N-1 to N-[�] of this circular.

If a black rainstorm warning signal, a tropical cyclone warning signal no. 8 or above, or
“extreme conditions” caused by a super typhoon announced by the government of Hong Kong is/are
in force in Hong Kong at [time] on [day], [date], the EGM will not be held on that day but will be
automatically postponed and be held at the same time and place on [day], [date] instead. Aquila
Shareholders may or visit Aquila’s website at www.aquilaacq.com.hk for details of the
postponement and alternative meeting arrangements.

The Promoters (being the holders of all Aquila Class B Shares) will abstain from voting on
the ordinary resolution to approve the De-SPAC Transaction at the EGM.
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D. APPRAISAL RIGHT OF DISSENTING AQUILA SHAREHOLDERS

Section 238 of the Cayman Companies Act provides for the Appraisal right of the Dissenting
Aquila Shareholders who dissent to the Merger to be paid the fair value of their Aquila Shares,
subject to limitations under Section 239 of the Cayman Companies Act. Aquila Shareholders have
the Appraisal Right in connection with the De-SPAC Transaction under the Cayman Companies Act.
Aquila Shareholders who wish to exercise their Appraisal Right must follow the statutory
procedures prescribed in the Cayman Companies Act as set out in “1. Procedures for Exercising the
Appraisal Right” below.

As explained in “Letter from the Aquila Board – F. The Business Combination Agreement –
1. Principal terms of the Business Combination Agreement – (e) Merger consideration”,
immediately following the Effective Time, (i) Aquila Class A Shareholders (excluding the holders
of Aquila Class A Shares issued in connection with the Aquila Class B Conversion, the Redeeming
Aquila Shareholders and the Dissenting Aquila Shareholders) will have the right to receive one and
five hundredths (1.05) of a newly issued Successor Company Class A Share for every Aquila Class
A Share they held immediately prior to the Effective Time and holders of Aquila Class A Shares
issued in connection with the Aquila Class B Conversion will have the right to receive one newly
issued Successor Company Class A Share for every Aquila Class A Share they held immediately
prior to the Effective Time, (ii) Redeeming Aquila Shares will have the right to receive the
Redemption Price, and (iii) Dissenting Aquila Shareholders will have the right to receive the fair
value of the Dissenting Aquila Shares or (unless and until the Dissenting Aquila Shareholder fails
to perfect in accordance with the prescribed statutory procedure or withdraws or otherwise loses its
Appraisal Right under the Cayman Companies Act) one newly issued Successor Company Class A
Share for every Dissenting Aquila Share. Dissenting Aquila Shareholders who validly exercise their
Appraisal Right will lose their Redemption Right, and Redeeming Aquila Shareholders who
exercise their Redemption Right will not be able to exercise their Appraisal Right.

The Aquila Board recommends that Aquila Class A Shareholders (i) opt for the right to
receive Successor Company Class A Shares (by not electing to exercise their Redemption Right
or Appraisal Right) or (ii) if an Aquila Class A Shareholder’s preference is to receive cash
rather than Successor Company Class A Shares, to exercise their Redemption Right due to the
certainty provided by the redemption process compared to the dissenting and fair value
appraisal process.

1. Procedures for exercising the Appraisal Right

Procedures under Cayman Companies Act

An Aquila Class A Shareholder who wishes to exercise its Appraisal Right must follow the
following procedures prescribed by the Cayman Companies Act:

(a) Give a written objection to Aquila before the EGM, containing a statement that it
proposes to object to the Merger and demands payment for its Aquila Shares if the
Merger is approved by the Aquila Shareholders at the EGM (a “Written Objection”).
The Written Objection must be received by the Hong Kong Share Registrar at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong before [time] on [date], being the
time and date of commencement of the EGM. For the avoidance of doubt, the giving of
a Written Objection does not represent a vote at the EGM. Aquila Shareholders may vote
for or against the De-SPAC Transaction at the EGM irrespective of whether they wish
to exercise their Appraisal Right and are not required to vote against the De-SPAC
Transaction at the EGM in order to exercise their Appraisal Right.

(b) Upon receipt of the Written Objection and within 20 days immediately following the
EGM, Aquila shall give written notice of the approval of the Merger (if it is so approved
at the EGM) to each Dissenting Aquila Shareholder who gave a Written Objection.
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(c) Within 20 days immediately following the date on which the written notice of the
approval of the Merger is given (the “Dissenting Period”), each Dissenting Aquila
Shareholder must give Aquila a written notice of its decision to dissent (“Appraisal
Right Exercise Notice”), stating (i) its name and address, (ii) the number and classes of
Aquila Shares in respect of which it dissents, and (iii) a demand for payment of the fair
value of its Aquila Shares. A Dissenting Aquila Shareholder must dissent and exercise
its Appraisal Right in respect of all (and not part only) of its holding of Aquila Shares.

(d) Within seven days immediately following the date of expiration of the Dissenting Period
or within seven days immediately following the date on which the Aquila Plan of Merger
is filed with the Cayman Registrar pursuant to Part XVI of the Cayman Companies Act,
whichever is later, Aquila or the Successor Company (as applicable) will make a written
offer (the “Purchase Offer”) to each Dissenting Aquila Shareholder to purchase its
Dissenting Aquila Shares at a specified price that the Aquila Board determines to be the
fair value of the Aquila Shares (the “Purchase Price Offer”). See “– 2. Fair value of
Aquila Shares” below for the determination of fair value of the Aquila Shares.

(e) Within 30 days immediately following the date on which the Purchase Offer is made, if
the Dissenting Aquila Shareholder agrees with the Purchase Price Offer, Aquila or the
Successor Company (as applicable) will forthwith pay such amount in cash to the
Dissenting Aquila Shareholder.

(f) If the Dissenting Aquila Shareholder does not agree with the Purchase Price Offer,
Aquila or the Successor Company (as applicable) will, and the Dissenting Aquila
Shareholder may, file a petition with the Grand Court of the Cayman Islands (the
“Cayman Court”) for a determination of the fair value of the Dissenting Aquila Shares
of all Dissenting Aquila Shareholders. At the hearing of such petition, the Cayman Court
shall determine the fair value of the Dissenting Aquila Shares to be paid to each
Dissenting Aquila Shareholder. The costs of the proceeding may be determined by the
Cayman Court and taxed upon the parties as the Cayman Court deems equitable in the
circumstances (i.e. the Cayman Court will determine whether the costs of the
proceedings should be borne by the Dissenting Aquila Shareholder(s) and/or Aquila or
the Successor Company (as applicable) and the amount to be borne by each party).

Aquila Shareholders who wish to exercise their Appraisal Right should seek their own advice
on the application and procedure to be followed in respect of the appraisal rights under the Cayman
Companies Act.

Only Registered Shareholders may exercise Appraisal Right

Only Aquila Shareholders who are registered on the register of members maintained by Aquila
under the Companies Law as a Registered Shareholder of Aquila Shares before the EGM can serve
a Written Objection. HKSCC Nominees will not undertake the procedures to exercise, and will not
exercise, the Appraisal Right on behalf of Beneficial Owners. Aquila Shareholders who are
Beneficial Owners holding their Aquila Class A Shares in CCASS will not be able to exercise their
Appraisal Right. This means that Beneficial Owners who hold Aquila Class A Shares through
CCASS who wish to exercise their Appraisal Right must first withdraw their Aquila Class A Shares
from their stock account or designated CCASS Participant’s stock accounts maintained with CCASS
and become Registered Shareholders of the Aquila Class A Shares.
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The time required for a broker, custodian, nominee or other relevant person who is, or has in
turn deposited such Aquila Class A Shares with, a CCASS Participant to process the withdrawal of
Aquila Class A Shares from CCASS and to transfer such shares to the name of the Aquila Class A
Shareholders would vary between individual brokers, custodians, nominees or other relevant
persons who are, or have in turn deposited such Aquila Class A Shares with, a CCASS Participant.
In particular, the time required to withdraw Aquila Class A Shares from CCASS and to register those
shares in the name of the Aquila Class A Shareholder may exceed the time between the date of this
circular and the deadline under the Cayman Companies Act to give a Written Objection. There may
also be charges and fees associated with the withdrawal of Aquila Class A Shares from CCASS
(which may include but is not limited to the stock withdrawal fee of HK$3.50 per board lot which
CCASS charges CCASS Participants).

Aquila Shareholders who hold their Aquila Class A Shares in CCASS who wish to withdraw
their shares in order to exercise their Appraisal Right are recommended to seek their own advice
and to contact their brokers, custodians, nominees or other relevant persons who are, or have in turn
deposited such Aquila Class A Shares with, a CCASS Participant on the procedure to be followed.

Aquila Shareholders who are Beneficial Owners whose Aquila Class A Shares are registered
in the name of a Registered Shareholder (other than HKSCC Nominees) and who wish to exercise
the Appraisal Right should contact such Registered Shareholders to give instructions to and to make
arrangements with such Registered Shareholders. Such Aquila Shareholders are recommended to
seek their own advice on the procedure to be followed.

2. Fair value of Aquila Shares

The Aquila Board has determined that the Redemption Price represents the fair value of the
Aquila Shares. See “B. Aquila Redemption Right – 1. Redemption Price” above for details on the
determination of the Redemption Price. If the Dissenting Aquila Shareholders do not agree with the
fair value determined by the Aquila Board and file a petition with the Cayman Court for a
determination of the fair value of the Dissenting Aquila Shares, the Cayman Court will determine
the fair value of the Dissenting Aquila Shares as at the date of the EGM at which the Merger is
approved.

3. Consequences of exercising the Appraisal Right

Notwithstanding any exercise of the Appraisal Right by Dissenting Aquila Shareholders, upon
the approval of the Merger and the De-SPAC Transaction by the Aquila Shareholders at the EGM,
the Aquila Plan of Merger will be filed with the Cayman Registrar and the Merger will become
effective on the date of registration of the Aquila Plan of Merger (or such later date as may be set
out in the Aquila Plan of Merger).

Under the Cayman Companies Act, upon giving the Appraisal Right Exercise Notice, the
Dissenting Aquila Shareholder will cease to have any rights as an Aquila Shareholder (including the
Redemption Right to redeem all or part of their holdings of Aquila Class A Shares) except for the
Appraisal Right, the right under Section 238(12) of the Cayman Companies Act to participate fully
in all proceedings until the determination of fair value is reached and the right under Section
238(16) of the Cayman Companies Act to institute proceedings to obtain relief on the ground that
the Merger is void or unlawful.

Pursuant to the Business Combination Agreement, Dissenting Aquila Shareholders will also
have no right to receive any Successor Company Class A Shares or any other consideration under
the De-SPAC Transaction unless and until such Dissenting Aquila Shareholder fails to perfect in
accordance with the prescribed statutory procedure or withdraws or otherwise loses his/her/its
Appraisal Right. The Aquila Shares held by Dissenting Aquila Shareholders who fail to perfect in
accordance with the prescribed statutory procedure or who effectively withdraw or otherwise lose
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their Appraisal Rights will cease to be Dissenting Aquila Shares and will be deemed to have been
converted into the right to receive newly issued Successor Company Class A Shares upon the
Merger becomes effective pursuant to the Business Combination Agreement. A Dissenting Aquila
Shareholder (even if such shareholder fails to perfect in accordance with the prescribed statutory
procedure or withdraws or otherwise loses his, her or its Appraisal Right under the Cayman
Companies Act and receives one newly issued Successor Company Class A Share for each
Dissenting Aquila Share) will not receive any Bonus Shares with respect to all of his, her or its
Dissenting Aquila Shares.

Listing Rule 10.08 provides that no further shares or securities convertible into equity
securities of a listed issuer (whether or not of a class already listed) may be issued or form the
subject of any agreement to such an issue within six months from the date on which securities of
a listed issuer first commence dealing on the Stock Exchange. One of the exceptions to Listing Rule
10.08 is the issue of shares or securities pursuant to an agreement entered into before the
commencement of dealing, the material terms of which have been disclosed in the listing document
issued in connection with the initial public offering. As the issuance of Successor Company Class
A Shares to Dissenting Aquila Shareholders who fail to perfect in accordance with the prescribed
statutory procedure or withdraw or otherwise lose their Appraisal Rights under the Cayman
Companies Act, if any, will be pursuant to the Business Combination Agreement the material terms
of which have been disclosed in this circular (which is the listing document of the Successor
Company), Successor Company Class A Shares may be issued to such Dissenting Aquila
Shareholders within six months from the date of Closing.

If the De-SPAC Transaction is not completed for any reason, Dissenting Aquila Shareholders
will lose their Appraisal Right under the Cayman Companies Act and any Appraisal Right Exercise
Notice given by Dissenting Aquila Shareholders will become void.

4. Promoters’ Aquila Shares

Pursuant to the Promoters Lock-up Agreement, the Promoters have agreed to unconditionally
and irrevocably waive the appraisal rights pursuant to the Cayman Companies Act with respect to
all Aquila Shares held by them with respect to the Merger.

5. Aquila Warrantholders

For the avoidance of doubt, Aquila Warrantholders have no appraisal right with respect to such
warrants or dissenting right with respect to the De-SPAC Transaction (including the Merger). Each
Aquila Warrant will be exchanged for one Successor Company Warrant upon Closing, which will
be exercisable on a cashless basis for one Successor Company Class A Shares per Successor
Company Warrant at the warrant exercise price of HK$11.50.

See “Letter from the Aquila Board – J. Effect of the De-SPAC Transaction on Shareholdings
in Aquila and the Successor Company – 2. Exchange of Aquila Listed Warrants for Successor
Company Listed Warrants” for details of the procedures by which Successor Company Listed
Warrants will be issued.

E. INFORMATION AND REPRESENTATION

This circular is for information purposes only and is being provided to you solely for the
purposes of considering the resolutions to be voted upon at the EGM of Aquila to be held on [date],
2023 at [time] [a.m./p.m.]. This circular also constitutes the listing document of the ZG Group,
which is the Successor Company on completion of the De-SPAC Transaction. This circular does not
constitute an invitation or offer to acquire, purchase or subscribe for the securities of Aquila or the
Successor Company.
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Neither Aquila, the Target Company, any of their directors and advisors, the Joint Sponsors,
the Sponsor-Overall Coordinators or any other persons or parties involved in the De-SPAC
Transaction has authorised anyone to provide you with any information or to make any
representation that is different from what is contained in this circular. No representation is made
that there has been no change or development reasonably likely to involve a change in the affairs
of Aquila or the Target Company since the date of this circular or that the information contained in
this circular is correct as at any date subsequent to its date.

F. NOTICE TO U.S. SHAREHOLDERS

This exchange offer or business combination is made for the securities of a foreign company.
The offer is subject to disclosure requirements of a foreign country that are different from those of
the United States. Financial statements included in this circular have been prepared in accordance
with foreign accounting standards that may not be comparable to the financial statements of United
States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under
the federal securities laws, since the issuer of the securities is located in a foreign country, and some
or all of its officers and directors may be residents of a foreign country. You may not be able to sue
a foreign company or its officers or directors in a foreign court for violations of the U.S. securities
laws. It may be difficult to compel a foreign company and its affiliates to subject themselves to a
U.S. court’s judgment.
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There are risks associated with the De-SPAC Transaction and an investment in the
Successor Company’s securities. If the De-SPAC Transaction is completed, the Successor
Company will operate in a market environment that is difficult to predict and that involves
significant risks, many of which will be beyond its control. You should carefully consider the
following risk factors, together with all of the other information included in this circular,
before you decide whether to vote or instruct your vote to be cast to approve the proposals
described in this circular.

The occurrence of one or more of the events or circumstances in these risk factors, alone
or in combination with other events or circumstances, may adversely affect the ability to
complete or realize the anticipated benefits of the De-SPAC Transaction, and may have a
material adverse effect on the business, financial condition, results of operations, development
prospects and trading price of the Successor Company following the De-SPAC Transaction.
The risks discussed below may not prove to be exhaustive and are based on certain
assumptions made by Aquila and Zhaogang, which later may prove to be incorrect or
incomplete. Aquila and Zhaogang may face additional risks and uncertainties that are not
presently known to them, or that are currently deemed immaterial, but which may also
ultimately have an adverse effect on any such party or on the De-SPAC Transaction. If any of
the events, contingencies, circumstances or conditions described in the following risks actually
occur, the Successor Company’s business, financial condition or results of operations could be
seriously harmed. If that happens, the trading price of the Successor Company Shares and the
Successor Company Listed Warrants or, if the De-SPAC Transaction is not consummated, the
Aquila Class A Shares and the Aquila Listed Warrants, could decline. You should also note that
the de-SPAC regime in Hong Kong is new, and there is limited number of securities listed for
trading through a de-SPAC transaction in history. Consequently, there is a greater degree of
risk and uncertainty in an investment in the Target Company, than there would be in the case
of an investment in securities of a company which seeks listing through an initial public
offering.

In this section, “Zhaogang,” “we,” “us” or “our” refer to ZG Group, its subsidiaries
and its Consolidated Affiliated Entities.

Risks Relating to the Target Group’s Business and Industry

We are exposed to fluctuations in the supply of and demand for, steel products within and outside
of China, along with the underlying conditions of such fluctuations, which could adversely affect
our business, results of operations and financial performance.

The volume of supply and demand for steel products varies over time based on changes in raw
material availability, government policies and regulations, costs of production, demand in end
markets in which steel products are used, technological developments, including the development
of substitutes for steel products, and demand fluctuations within and outside China. For example,
industry-wide oversupply of steel products may cause a substantial decline in prices of steel
products, and any negative market and industry trends may surface from time to time, which may
adversely affect the prices and demand of steel products, and materially and adversely affect our
business, results of operations and financial performance. Fluctuations in the supply of, and demand
for, steel products could also adversely impact our business, results of operations and financial
performance. For example, a decline in economic and financial conditions globally or in a specific
country, region or sector may have a material adverse effect on our business, results of operations
and financial performance. Furthermore, we started our non-steel business in late 2022, and we
expect to expand into more industrial raw material products in the future. Any fluctuations in the
supply and demand for industrial raw material products within China, along with the underlying
conditions of such fluctuations could adversely affect our business, results of operations and
financial performance.
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As we expand our business into global markets and plan to broaden our global business, we
are also exposed to risks related to fluctuations in global production capacity and demand levels for
steel products, credit markets and steel transaction volumes in other key regions, such as East Asia
and the Middle East, as well as global and regional economic conditions. Changes in the global
economy and geopolitical tensions can also have a significant impact on the steel market. For
example, tariffs and trade policies can impact the price of steel and limit the number of steel
products available for purchase on our digital platform. All of the aforementioned could materially
and adversely and materially affect our results of operations.

If we cannot manage to grow our business or execute our strategies effectively, our business and
prospects may be materially and adversely affected.

We experienced significant growth since our inception, with particularly rapid growth after
transitioning to an asset-light model. Our transaction volumes increased at a CAGR of 45.4% from
8.1 million tons in 2018 to 36.2 million tons in 2022. The number of partnered sellers in 2022 more
than doubled as compared with 2018. We recorded gross profit margins of 15.4%, 25.5%, 25.4% and
32.3% in 2020, 2021 and 2022, and the three months ended March 31, 2023, respectively. However,
our historical growth may not be indicative of our future growth. We cannot assure you that we will
be able to achieve similar results or growth momentum at the same rate as we did in the past. Our
business and prospects may be adversely affected if we fail to manage to grow our business or
execute our strategies to attract and retain key buyers on our digital platform. Our business has
become increasingly complex as the scale, diversity and geographic coverage of our business and
our workforce continue to grow. We have limited experience in certain key aspects of our business
operations, such as the offering of technology subscription services, as well as developing and
maintaining long-term relationships with a wide range of ecosystem participants including but not
limited to sellers, buyers, and financial institution partners. It is difficult to predict our future
performance and budget future costs and expenses while we further develop and innovate our
service offerings and business models. Moreover, we expect to continue integrating our different
service offerings and strengthening synergies. Failure to enhance synergies among our existing or
new service offerings may adversely affect our results of operations.

You should consider our business and prospects in the light of risks and challenges we
currently encounter or may encounter, given our evolving business model and changes in the market
in which we operate. These risks and challenges include our abilities to, among other things:

• continue to maintain, protect and strengthen our brand;

• attract or maintain key transacting buyers, sellers, service providers, and business
partners;

• keep up with technological developments and implementation of advanced technologies;

• effectively add value and satisfy the needs of all types of participants on our digital
platform;

• optimize pricing models of our services;

• further develop our integrated suite of service offerings;

• comply with complex and evolving laws and regulations;

• attract, retain and motivate talented employees;

• properly address economic conditions and fluctuations; and

• defend ourselves against potential legal or administrative proceedings.

Moreover, our current and planned staffing, systems, policies, procedures and controls may
not be adequate to support our future operations. To manage effectively the expected growth of our
operations and personnel, we will need to continue to improve our transaction processing,
operational and financial systems, policies, procedures and internal controls, which could be
challenging if we start new business operations in new sectors or geographic areas. These efforts
will require to invest significant managerial, financial and human resources. The emergence of new
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disruptive business models and technology could also impose risks on our future growth. We may
fail to compete effectively with such new models or technology. We cannot assure you that we will
be able to manage our growth or to implement all these systems, procedures, control measures,
business models and technological developments successfully. If we are not able to manage our
growth effectively, our business and prospects may be adversely affected.

Our success depends on our ability to maintain a healthy and vibrant ecosystem that creates
strong synergies among all participants throughout the steel transaction value chain on our
digital platform. If we fail to retain our existing participants, or to acquire new ones, or to keep
or increase their engagement effectively, our business, results of operations and financial
performance may be materially and adversely affected.

Our ability to maintain a healthy and vibrant ecosystem that creates strong synergies among
buyers, sellers, financial institution partners, logistics service providers and other ecosystem
participants is critical to our success. The extent to which we are able to maintain and strengthen
these synergies depends on our ability to:

• offer a secure and open platform for all participants;

• provide quality services and solutions that meet the evolving needs of all ecosystem
participants;

• enhance the efficiency and attractiveness of our platform and service offerings;

• maintain and improve the quality of our buyer services; and

• continue adapting to the changing demands of the existing market.

If our existing and new solutions and services fail to provide the expected benefits to our
ecosystem participants, the level of engagement of these participants and their transaction activities
on our platform may decrease, which could materially and adversely affect our market share,
business, results of operations and prospects, financial performance, as well as our reputation and
brands. In addition, we may incur higher costs and expenses as a result of adjusting existing or
introducing new solutions and services. New solutions and services may also subject us to meeting
additional regulatory or licensing requirements. Failure to comply with any such new regulatory or
licensing requirements could materially and adversely affect our business and results of operations.

In addition, changes we may make to enhance and improve our ecosystem and balance the
needs and interests of the various participants on our ecosystem may be viewed positively from one
participant group’s perspective (such as steel product sellers) but may be viewed negatively from
another group’s perspective (such as buyers). If we fail to balance the interests of all participants
in our ecosystem, buyers, sellers and other participants may stop utilizing our digital platform,
conduct fewer transactions or use alternative platforms of other competitors, any of which could
result in a material adverse effect on our business, results of operations and financial performance.

We incurred net losses during the Track Record Period, and we may continue to do so in the
future.

We recorded net losses of RMB456.0 million, RMB274.4 million, RMB366.1 million, and
RMB44.6 million in 2020, 2021, 2022, and the three months ended March 31, 2023, respectively,
and our loss for the year/period from continuing operations amounted to RMB428.0 million,
RMB285.0 million, RMB304.0 million, and RMB45.3 million in 2020, 2021, 2022, and for the
three months ended March 31, 2023, respectively. During the Track Record Period, we had been
focusing on devoting resources to expand our business scale, enlarge our buyer and seller base,
develop and launch new services, and enhance our technological infrastructure, which drove up our
operating expenses. Moreover, our operations during the Track Record Period were also adversely
affected by the COVID-19 pandemic. For details, see “− The COVID-19 pandemic had significantly
impacted and may continue in the future to have a material adverse impact on our business,
financial condition, and results of operations.”
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We may continue to incur net losses in the future. Our future revenue growth and profitability
will depend on a variety of factors, many of which are beyond our control. These factors include
the macro-economic and regulatory environment of the industry in which we operate, market
competition, effectiveness of our growth strategies, our ability to continually offer quality services
and products that cater to buyers, demand, and our ability to manage costs and improve operational
efficiency. If we fail to generate expected revenue growth and manage our costs and expenses
efficiently, we may not be able to maintain or achieve profitability or positive operating cash flow
on a consistent basis, which may impact our business growth and adversely affect our results of
operations and financial performance.

Our business is subject to intense competition, and we may fail to compete successfully against
existing or new competitors.

The industry in which we operate is highly competitive, and we face intense competition from
other players. We compete with other digital platforms which adopt similar or different business
models compared with ours. Certain steel manufacturers may plan to build or develop their in-house
steel online trading business and compete with us, which may affect our market share and steel
product transaction volumes significantly. Furthermore, steel manufacturers may also commence or
improve on their own logistics, warehousing and processing services, fintech solutions, big data
technology, or develop cooperative relationships with our current service providers or business
partners under a similar model, so as to be able to serve our current buyers. If such steel
manufacturers were to succeed in providing a viable alternative to our solutions and services, our
business could be encroached on by their entrance or expansion, and be adversely affected.

In addition, we face a variety of competitive challenges with respect to attracting third-party
buyers and sellers, negotiating favorable terms with various service providers, anticipating and
quickly responding to changes in buyer demands, maintaining favorable brand recognition and
providing quality services, among other things. If we cannot properly address these competitive
challenges, our business and prospects would be materially and adversely affected.

Furthermore, some of our existing and potential competitors may have better financial,
marketing and other resources than us. Certain of our competitors may be able to secure products
from sellers on more favorable terms, devote greater resources to marketing and promotional
campaigns, adopt more aggressive pricing or inventory availability policies and devote substantially
more resources to website and system development than us. Increased competition may reduce our
operating margins, market share and brand recognition, or even lead us to financial losses. There
can be no assurance that we will be able to compete successfully against existing and future
competitors, and competitive pressures may have a material adverse effect on our business, results
of operations and financial performance.

We rely on third-party steel product sellers and service providers to provide quality products and
services. If we fail to maintain good relationships with them, or find alternatives on reasonable
terms, our business and financial performance may be materially and adversely affected.

Our digital platform serves as a marketplace for third-party steel product sellers to sell their
steel products. As of March 31, 2023, the total number of registered third-party steel product sellers
on our platform reached over 10,000. We have entered into supply agreements with all of our
third-party steel product sellers. If we fail to maintain or renew these agreements on reasonable
terms or enter into comparable agreements with other third-party sellers, our business and financial
condition may be adversely impacted. In addition, our agreements with third-party steel product
sellers typically do not restrict them from selling products to other individual buyers or cooperating
with other digital platforms. We cannot assure you that our existing third-party steel product sellers
will continue to sell products on our digital platform on commercially acceptable terms, or at all,
after the terms of their current agreements expire.
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Failure to develop and maintain good relationships with existing and new sellers may inhibit
our platform’s abilities to offer sufficient products sought by our buyers, or to offer these products
at competitive prices. Any adverse changes in our relationships with sellers could materially and
adversely affect our business and growth prospects. Any disputes with sellers could adversely affect
our reputation and subject us to damages and negative publicity. If we fail to attract new sellers to
sell their products on our digital platform due to any reason, our business and growth prospects may
be materially and adversely affected. Even if we maintain good relationships with our sellers, their
abilities to supply products on our digital platform in sufficient quantity and at competitive prices
may be adversely affected by a number of factors, some of which are beyond their control, including
among others, macroeconomic conditions, the regulatory environment, etc.

In addition, we rely on third-party service providers to provide logistics services, warehousing
and processing services. We cooperate with financial institutions to extend loans to SMEs on our
digital platform, and we also collaborate with business partners in developing some of our SaaS
products, where we are authorized to integrate our SaaS products onto their systems, or co-develop
certain products together. We believe that we currently have good business relationships with such
service providers, business partners and financial institution partners. However, there can be no
assurance that we will be able to maintain such good relationship with them or renew our
agreements with them on commercially reasonable terms, or at all. If we fail to continue our
cooperation with such service providers, business partners or financial institution partners, or if
their business or operations are interrupted or fail, and we fail to find comparable alternatives on
reasonable terms, our business may be materially and adversely affected.

We rely on third-party sellers to offer quality products to buyers on our digital platform. Any
quality issues in the products offered by such third-party sellers through our platform may
subject us to liability, and may adversely affect our business and results of operations.

We rely on third-party sellers to offer steel products on our platform, and therefore we do not
have as much control over the steel products sold on our platform as we do when we sell the steel
products directly to buyers. Although we have stringent selection criteria and requirements in place
for third-party sellers to qualify and transact on our digital platform, such prerequisite cannot
guarantee the quality of all products or eliminate potential defects or warranty claims from the
product offered by third-party sellers on our digital platform. If any third-party seller does not
control the quality of the products that it sells on our digital platform, conducts false
advertisements, sells defective steel products, or sells products without licenses or permits as
required by the relevant laws and regulations which are subject to the changing regulatory
environment, buyers may lose confidence in us, the product transaction volumes through our digital
platform may reduce, and the reputation of our platform and our brand may be materially and
adversely affected and we could face claims to hold us liable for the losses.

In addition, we currently have buyer services in place to help buyers to return or replace steel
products purchased on our digital platform. In the event of buyers’ return requests on quality
defects, we normally make refund directly to such buyers, and then seek repayment from the
relevant sellers, pursuant to agreements we entered into with such sellers. Therefore, if there are
defects in steel products purchased through our platform, or if there is a perception that steel
products purchased through our digital platform are of substandard quality, we might also incur
substantially increased costs associated with the facilitation of our buyers’ returns or replacements
of products, our credibility and market reputation could be harmed, and our business and results of
operations may be materially and adversely affected.

The quality of the products offered on our digital platform may also be affected adversely if
any third-party sellers manage to circumvent our seller vetting or selection system. Significant
additional managerial, financial and human resources may be required to manage and regulate such
sellers in order to ensure the quality of products offered on our digital platform. Our business,
results of operations and reputation might be adversely affected if we are unable to ensure the
quality of products offered on our digital platform.
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We are subject to risks relating to the logistics, warehousing and processing of steel products. If
any of these risks materialize, our business, results of operations and financial performance
could be materially and adversely affected.

We rely on third-party carriers to provide logistics services. Interruptions to or failures to offer
logistics services could prevent or deter the timely or successful deliveries of the steel products.
These interruptions or failures may be caused by unforeseen events that are beyond our control or
the control of the third-party carriers, such as inclement weather, natural disasters or labor unrest.
If the steel products are not delivered on time or are delivered in damaged conditions, buyers may
refuse to accept the steel products and have less confidence in us. Furthermore, the delivery
personnel of the third-party carriers are deemed to act on our behalf and interact with our buyers
personally. Any failure to provide high-quality services to our buyers may negatively impact their
transaction experience, damage our reputation and cause us to lose buyers. Limitations or
interruptions in shipping capacities could impede our abilities to deliver products on time.

We rely on third-party warehousing and processing service providers to store and process steel
products. Any negative impact on our ability to access sufficient service coverage from such
warehousing and processing service providers, any increase in the price charged by such
warehousing and processing service providers, or any service disruption experienced by such
warehousing and processing service providers could have an adverse effect on our business
operations by forcing buyers to send their orders to less preferred warehouses.

The delivery of steel products involves inherent transportation safety risks. We handle a large
volume of steel products across our value chain, and face challenges with respect to the protection
and examination of these products provided by steel product sellers. Steel products offered on our
digital platform may be stolen, damaged, or lost for various reasons, and we and our logistics
service providers may be perceived to be or found liable. In addition, as our service network
constantly manages a large number of vehicles and personnel in transit, they are subject to
transportation safety concern. We have only purchased insurance to cover the damage caused by
road transportation related injuries or loss, and we cannot assure you that our insurance is sufficient.
From time to time, our vehicles and personnel and those from third-party logistics service providers
may be involved in transportation accidents, and the steel products carried by them may be lost,
damaged or destroyed. In addition, friction or disputes may occasionally arise from direct
interactions between us or logistics service providers’ pickup and delivery personnel with steel
product senders and recipients. Personal injuries or property damage may arise if such incidents
escalate.

We and our service providers may face warranty claims, product liability claims, or incur
serious liabilities if found liable or partially liable for any injuries, damages or losses. Claims
against us may exceed the amount of our insurance coverage, or may not be covered by insurance
at all. Governmental authorities may also impose serious fines on us or require us to adopt costly
preventive measures. Furthermore, if our services are perceived to be insecure or unsafe by the
buyers, transaction volumes on our digital platform may be significantly reduced, and our business,
results of operations and financial performance may be materially and adversely affected.
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Failure to manage credit risks related to our fintech business, or failures of our proprietary credit
analysis model in assessing the creditworthiness of buyers may have a material adverse effect on
our business, results of operations and financial performance.

We started to offer fintech solutions in 2014, and we are primarily subject to credit risks
resulting from our Bai Tiao solutions. For example, under our bilateral Bai Tiao solution, we allow
certain eligible buyers to purchase on credit. We charge service fees for the provision of extended
payment term for the purchases made on our digital platform. We normally enter into a Bai Tiao
cooperation agreement with each eligible buyer, which sets forth the credit term, payment date,
credit limit, service fee, and payment arrangement. Our bilateral Bai Tiao services are offered only
to eligible buyers with good credit history and our credit limits granted to such buyers are under
regular review. However, the risk of default is inherent in the finance business, and we are subject
to credit risk resulting from payments made on our digital platform. We recognized impairment
losses under the expected credit loss model, net of reversal, of RMB66.4 million, RMB39.5 million
and RMB54.4 million in 2020, 2021, 2022, respectively, and a reversal of impairment loss of
RMB2.5 million in the three months ended March 31, 2023.

In addition, our fintech business may also face operational risks with respect to illegal or
fraudulent activities, such as buyers providing false credit applications and other credit information
to us or providing false credit information to applicable third parties, or creating fictitious
transactions. Significant increases in illegal or fraudulent activities could negatively impact our
brand and reputation. Our failure to evaluate our buyers’ credit risks accurately could lead to
potential increases in bad debts, and negatively impact our fintech business. Although we have
devoted substantial resources in collecting necessary information to assess the creditworthiness in
our buyers, we are still exposed to the potential risks of inaccurate information and assess our
buyers inaccurately. We have experienced bad debts from our fintech business in the past and are
likely to encounter additional bad debts in the future.

Furthermore, our fintech business is subject to the credit cycle associated with
macroeconomic volatility. If economic conditions deteriorate, we may face increased risks of
default or delinquency of buyers, which will result in buyer defaults. In the event that the
creditworthiness of our buyers deteriorates or we cannot track the deterioration of their
creditworthiness on a timely basis, the criteria we use for the buyer credit profile analysis may be
rendered inaccurate, and our risk management system may be subsequently rendered ineffective.
This in turn may lead to higher buyer default rates and adversely impact our result of operations.
In addition, any deterioration in our buyers’ creditworthiness, or any increase in our delinquency
rate, will also discourage our financial institution partners from cooperating with us. Any
significant deterioration in the asset quality of our fintech business and significant increase in
associated credit risks may have a material and adverse effect on our business, results of operations
and financial performance.

PRC laws and regulations concerning the internet finance industry are evolving. If any of our
fintech solutions are deemed to be non-compliant with applicable laws and regulations, or are
deemed to obtain approvals from relevant governmental authorities, our business, financial
condition and results of operations would be adversely affected.

The finance industry in the PRC is subject to extensive and complex laws and regulations.
These laws and regulations cover various aspects of our fintech solutions, including our Bai Tiao
business. These laws and regulations (particularly those relating to internet finance) are evolving
and may change from time to time, which may limit our ability to offer or expand our fintech
solutions. We strive to comply with all applicable laws and regulations relating to our fintech
solutions, and to obtain any necessary approvals or licenses from the relevant governmental
authorities as and when appropriate. However, we cannot assure you that we have obtained or will
be able to obtain all the required approvals or licenses. As of the Latest Practicable Date, we were
not aware of any non-compliance with applicable laws and regulations relating to our fintech
solutions that would have a material adverse impact on our business, financial condition, and results
of operations. However, there is no assurance that we will not be subject to any investigations,
inquiries, claims, or litigation in the future, or that we will not incur any significant liabilities, fines,
or penalties as a result of any non-compliance.
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We may also face new or modified laws and regulations that impose additional requirements
or restrictions on our fintech solutions, or that prohibit or limit certain types of activities,
transactions or other arrangements that are currently permitted or common in our industry. If any
of our fintech solutions is deemed to be non-compliant with applicable laws and regulations, we
may face administrative penalties, fines, sanctions, revocation or suspension of our licenses or
permits and/or other liabilities. We may also be required to modify, suspend, or terminate our
fintech solutions, or to incur significant costs to comply with new or revised laws and regulations.

Failure to retain existing and attract new financial institution partners could impact our ability
to provide fintech solutions to our buyers.

We rely on a number of financial institution partners to provide fintech solutions to our
buyers. As of March 31, 2023, we collaborated with a total of over 30 third-party financial
institution partners for our fintech solutions. The availability of funding under our fintech solutions
from financial institution partners depends on various factors, some of which are beyond our
control. For example, financial institution partners may find our services unattractive, or our service
fees too expensive. In addition, the transactions we facilitate may be considered riskier and may
have higher default ratios compared with transactions in other industries. We have relied on, and we
will continue to rely on, the financial institution partners to arrange funding for a significant portion
of our fintech solutions.

There can be no assurance that we will be able to rely on such funding arrangements in the
future. Any financial institution partners we currently cooperate with may decide to reduce the
amount that it will fund for transactions we facilitate through our digital platform in the future or
discontinue such funding altogether. We continue to identify and expand the number of financial
institution partners to collaborate with, but there can be no assurance that the number of financial
institution partners we collaborate with will increase in the future. If any such financial institution
partner determines not to collaborate with us or limits the funding that is currently available for
transactions we facilitate, or if any such financial institution partner encounters liquidity issues in
general, our business, results of operations and financial performance may be materially and
adversely affected. If we fail to attract additional financial institution partners or if financial
institution partners do not continue to fund transactions we facilitate at the current service rates, we
might be unable to expand our business scale as we expect, and our business and results of
operations may be adversely affected.

Furthermore, our ability to collaborate with financial institution partners may become subject
to new regulatory limitations, as the laws and regulations governing the industry we operate and the
financial and banking industry in the PRC continue to evolve. We may, from time to time,
experience constraints as to the availability of funds from financial institution partners, especially
as our business continues to grow and the need for funding increases. Such constraints may affect
user experience, including by limiting our abilities to facilitate transactions on our digital platform.
Such limitations may also restrain the growth of our business. Any prolonged constraints as to the
availability of funds from financial institution partners may also harm our reputation or result in
negative perception of the services we offer, thereby decreasing the willingness of prospective
buyers to seek fintech solutions provided by us.

We rely on a mixture of public price indexes and quotations from sellers to provide prices of steel
products on our digital platform. Inaccuracy in pricing information provided by sellers may
adversely affect our brand name, business and financial performance.

The pricing information of our steel products on our digital platform is provided and
continuously updated by the steel product sellers. We use big data analytics to capture quotations
provided by steel product sellers as well as publicly available price indexes to generate quotations
to the steel product buyers in an instant and convenient manner. Buyers interested in a particular
type, material, standard, or manufacturer of steel products can conveniently search for up-to-date
information on our digital platform. If such pricing information provided by the steel product sellers
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is frequently inaccurate or not reliable, the steel product buyers may lose faith in our digital
platform, resulting in reduced user traffic to our digital platform. We may receive buyer complaints,
and we may need to allocate more resources in responding to and handling such complaints. We
cannot guarantee that such complaints will be resolved satisfactorily. Our reputation could be
harmed, which could adversely affect our business and financial performance.

Fluctuations in foreign currency exchange rates may lead to volatility in foreign currency
exchange losses and thus affect our results of operations and financial performance.

Our reporting currency is Renminbi. The value of RMB against the Hong Kong dollar, the
U.S. dollar and other currencies fluctuates, which is subject to changes resulting from the PRC
government’s policies and mainly depends on domestic and global economic and political
developments as well as supply and demand of currencies in the local markets. With the
development of the foreign exchange market and progress toward interest rate liberalization and
Renminbi internationalization, the PRC government may in the future announce further changes to
the exchange rate system, and we cannot assure you that the Renminbi will not appreciate or
depreciate significantly in value against the Hong Kong dollar, the U.S. dollar or other currencies
in the future.

As we operate internationally, we are exposed to foreign exchange risks arising from various
currencies primarily with respect to US$, GHS and HK$. Under our overseas transaction services,
we procure steel products from suppliers in China, or in other local markets, and we receive foreign
currency payments from local buyers. During the Track Record Period, the significant depreciation
of the Ghanaian Cedi in 2022 adversely affected our revenues generated from the overseas
transaction services. Exchange differences on translation of foreign operations are recognized in our
exchange fluctuation reserve, the movement of which is recorded in other comprehensive income.
In 2020, 2021, 2022 and the three months ended March 31, 2023, the exchange differences arising
from translation of foreign operations were loss of RMB8.1 million, loss of RMB6.0 million, gain
of RMB16.3 million and loss of RMB1.9 million, respectively. In the future, we may selectively
expand into other overseas markets, and the fluctuations in currency exchange rates may cause
volatility in our results of operations and may make it difficult to compare our results of operations
from period to period.

Moreover, the proceeds from the De-SPAC Transaction will be received in Hong Kong dollars.
As a result, any appreciation of the Renminbi against the U.S. dollar, the Hong Kong dollar or any
other currencies may result in the decrease in the value of our proceeds from the De-SPAC
Transaction. Conversely, any fluctuation of the Renminbi may affect the value of, and any dividends
payable on, the Successor Company Shares in foreign currencies. In addition, there are limited
instruments available to us to reduce our foreign currency risk exposure at reasonable costs.
Furthermore, we are also currently required to go through certain SAFE procedures before
converting significant sums of foreign currencies into Renminbi. All of these factors could
materially and adversely affect our business, results of operations, financial performance and
prospects, and could reduce the value of, and dividends payable on, our Shares in foreign
currencies.

The sophisticated and innovative technologies we use for our business operations are ever-
changing and may require more time to prove their reliability and effectiveness. We cannot assure
you that the performance of these technologies will be stable enough to support our business.

We believe technology is critical for us to provide high-quality buyer services. We have
invested substantial resources in developing sophisticated and innovative technology systems used
in our daily operations. We expect these technologies to support certain key functions of our digital
platform, such as order placing, generation of quotations, finding suitable logistics, warehousing
and processing information and locating suitable fintech products. We also expect the technologies
to facilitate our sellers’ and buyers’ acquisition of timely and accurate steel industry related
information, and the new AI features to improve their experience. However, as we have been
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upgrading our technology system, it will take time to finish such upgrades and solidify our
reputation for reliability and effectiveness among our sellers and buyers. Furthermore, to adapt to
evolving and increasingly demanding sellers’ and buyers’ requirements and emerging industry
standards, we may need to develop other new technologies or to upgrade our digital platform,
mobile applications and systems. If our efforts to invest in the development of new technologies are
unsuccessful, our business, results of operations and financial performance may be materially and
adversely affected.

In addition, the maintenance and processing of various operating and financial data is essential
to the our day-to-day operations and formulation of our development strategies. Therefore, our
business operations and growth prospects depend, in part, on our abilities to maintain and make
timely and cost-effective enhancements and upgrades to our technology and to introduce innovative
additions which can meet the changing operational needs. While continuing to invest in technology
to enhance operational efficiency and reliability is one of our growth strategies, our current level
of expenditure may not be sufficient to fully support our business operations and expansions.
Failure to do so could cause financial losses and put us at a disadvantage to our competitors. We
cannot assure you that we will be able to keep up with technological improvements or that the
technology developed by others will render our services more competitive or attractive.

The technologies we use for our business operations may also not remain stable, and there is
no assurance that we will be able to adequately defend against or timely remediate interruptions
caused by telecommunications failures, computer viruses, hacking or other attempts to harm our
systems or events beyond our control. The resultant unavailability or slowdown of our systems
could have an immediate impact on service offerings, and our business and results of operations
could accordingly be materially and adversely impacted.

Failure to obtain, renew, or retain licenses, permits or approvals may affect our abilities to
conduct or expand our business, and may incur financial penalties and other regulatory actions.

We are required to hold a number of licenses, permits and approvals in connection with our
business operations. Our business is subject to governmental supervision and regulation by relevant
PRC governmental authorities, including but not limited to MOFCOM, MIIT, and the Ministry of
Transport of China, or MTC. Together, these governmental authorities promulgate and enforce
regulations that cover many aspects of our business operations, including entry into these industries,
the scope of permissible business activities, licenses and permits for various business activities, and
foreign investments into these industries. We are required to hold a number of licenses and permits
in connection with our business operations, including without limitation, the ICP license for Internet
Service and the Road Transport Business License (digital freight transportation). We have in the
past held and currently hold all licenses described above. See “Regulations Applicable to the Target
Group’s Business and Operations – PRC Laws and Regulations – Regulations Relating to
Value-Added Telecommunication Services” and “Regulations Applicable to the Target Group’s
Business and Operations – PRC Laws and Regulations – Regulations Relating to Transport
Industry.”

During the Track Record Period and up to the Latest Practicable Date, we have not been
subject to penalties or other disciplinary action from the relevant governmental authorities for
conducting our business without the above-mentioned licenses or permits. As the steel transactions
industry is still evolving, new laws and regulations may be adopted from time to time that require
additional licenses and permits other than those we currently have, or that address new issues that
may arise from time to time. As a result, substantial uncertainties exist with respect to any future
PRC laws and regulations applicable to the steel online trading industry.
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Our expansion into global markets may expose us to new challenges and more risks, and we may
fail to expand effectively. If we fail to overcome the challenges presented by our global
operations, our business, financial condition and results of operations may suffer a material and
adverse impact.

As we expand our global and cross-border businesses into an increasing number of global
markets, we will face risks associated with expanding into markets in which we have limited or no
experience and in which we may be less well-known. We may be unable to attract a sufficient
number of steel product sellers, buyers and business partners, fail to anticipate competitive
conditions or face difficulties in operating effectively in these new markets. The expansion of our
global and cross-border businesses will also expose us to risks inherent in operating businesses
globally, including, but not limited to:

• inability to recruit international and local talent and deal with challenges in replicating
or adapting our company policies and procedures to operating environments different
from those of China;

• lack of acceptance of our products and service offerings;

• investigations regarding anti-dumping, or Unfair Import Investigations Information
Systems;

• trade wars, geopolitical tensions, political instability and general economic or political
conditions in particular countries or regions;

• challenges and increased expenses associated with staffing and managing global and
cross-border operations and managing an organization spread over multiple
jurisdictions;

• trade barriers, such as import and export restrictions, tariffs, customs duties and other
taxes, competition law regimes and other trade restrictions, as well as other protectionist
policies;

• differing and potentially adverse tax consequences;

• increased or conflicting regulatory compliance requirements;

• adaption to different industry practices;

• challenges caused by distances, languages or cultural differences;

• increased costs to protect the security and stability of our information technology
systems, intellectual property and personal data, including compliance costs related to
data localization laws;

• availability and reliability of global and cross-border payment systems and logistics
infrastructure; and

• exchange rate fluctuations.

Overseas transactions may be subject to different customs, taxes and rules and regulations,
and we may incur substantial compliance costs considering the complexity of and developments in
customs, foreign exchange and import/export laws, rules and regulations in multiple jurisdictions.
In addition, changes to trade policies, treaties and tariffs in the jurisdictions in which we operate,
or the perception that these changes could occur, could adversely affect our global operations,
results of operations and financial performance. As we expand further into new regions and markets,
these risks could intensify, and efforts we make to expand our global and cross-border businesses
and operations may not be successful. Failure to expand our global and cross-border businesses and
operations could materially and adversely affect our business, results of operations and financial
performance.
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We may not successfully expand into new product or service categories or upgrade existing
service offerings.

We have a proven track record of successfully expanding into new product and service
categories. For example, we launched our logistics services and fintech solutions in 2014,
introduced fee-charged data services in 2017, started to offer SaaS-based products in 2019, and
expanded into non-steel business in late 2022. We plan to continue to develop new products and
service offerings, and improve the quality of existing ones to adapt to market demands. However,
we cannot assure you that we will be able to maintain this momentum in the future. Expansion into
new product and service categories involves new risks and challenges. The lack of familiarity with
these products or services may make it more difficult for us to keep pace with the evolving buyer
demands and preferences. We also face the risk that there may be one or more existing market
leaders in any service category that we decide to expand into. Such companies may be able to
compete more effectively than us by leveraging their experiences in doing business in that market,
and their greater brand recognition among industry players. In addition, expansion into any new
product or service category may place significant strain on our management and resources. We may
incur additional costs associated with research and development efforts to develop and launch, as
well as marketing efforts to promote our new product or services. Failure to expand successfully
into new product or service categories may adversely affect our results of operations, or diminish
investors’ confidence in our decision-making and execution capabilities, which could have a
material adverse effect on our business and prospects.

If we fail to promote and maintain our brand in a cost-efficient manner, we may lose market
share and our business, results of operations and financial performance may be materially and
adversely affected. We might not successfully maintain our leading position in the market.

We believe that developing and maintaining awareness of our brand effectively is critical to
attracting new and retaining existing buyers and sellers. Our efforts to build our brand may cause
us to incur significant expenses. These efforts may not result in increased revenue in the immediate
future or at all and, even if they do, any increases in revenue may not offset the expenses incurred.
If we fail to successfully promote and maintain our brand and incur substantial expenses, our results
of operations and financial performance would be adversely affected, which may impair our ability
to grow our business.

If we are unable to conduct our sales and marketing activities cost-effectively, our results of
operations and financial performance may be materially and adversely affected. During the Track
Record Period, we have incurred expenses in connection with a variety of sales and marketing
activities designed to enhance our brand recognition and increase the transaction volumes of steel
products and the sales of our service offerings. Our marketing and promotional activities may not
be well received by buyers or sellers and may not result in the levels of sales of products and
services that we anticipate. Our selling and distribution expenses amounted to RMB205.9 million,
RMB270.6 million, RMB242.6 million and RMB63.4 million in 2020, 2021 and 2022, and the three
months ended March 31, 2023, respectively, representing 15.3%, 20.0%, 26.8% and 28.6% of total
revenue for the same periods, respectively. This further requires us to enhance and optimize our
marketing strategies and approaches to keep pace with industry developments and customer
preferences, which may not be as cost-effective as our marketing initiatives in the past and may lead
to significantly higher marketing expenses in the future. Failure to refine our existing marketing
approaches or to introduce new effective marketing approaches in a cost-effective manner could
have an adverse impact on our business and profitability.

Negative publicity with respect to us, the online steel transactions industry in general or our
business partners may materially and adversely affect our business, results of operations and
financial performance.

Our track record in providing an integrated suite of efficient and reliable services across the
steel transaction value chain has established “Zhaogang (�¬�{�c )” as a leading brand in the industry.
We believe that market recognition and brand image are key to our future success. As we continue
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our growth in business scale, broaden the scope of our products and services, and expand into
foreign markets, it will be increasingly difficult to maintain the efficiency and quality of product
and services, which may negatively impact our brand and market reputation. The failure to maintain
and to enhance our brand recognition may materially and adversely affect our business, results of
operations and financial performance.

Many factors, some of which are beyond our control, may negatively impact our brand image
and corporate reputation if not properly managed. These factors include our ability to provide
superior services to the buyers, successfully conduct marketing and promotional activities, manage
relationships with and among value chain partners, respond to complaints and negative publicity,
and maintain a positive perception of our company, our peers and the online steel transactions
industry in general. Any actual or perceived deterioration of our service quality, which is based on
an array of factors including buyers’ satisfaction, rate of complaints or rate of accidents, could
subject us to damages such as the loss of key buyers. Any negative publicity directed against us or
the online steel transactions industry in general or our business partners could cause damage to our
corporate reputation and lead to further changes to government policies and the regulatory
environment. If we are unable to promote our brand image and protect our corporate reputation, we
may not be able to maintain and grow our buyer base, and our business and growth prospects may
be adversely affected.

Our business, results of operations and financial performance may be materially and adversely
affected if we are unable to maintain satisfactory buyer experience or provide high-quality buyer
services.

The success of our business depends on our abilities to provide superior buyers experience,
which in turn is subject to a variety of factors, including our abilities to continue to attract a diverse
group of third-party steel product sellers to offer high-quality steel products at competitive prices,
and reliable third-party service providers to provide timely and reliable logistics, warehousing and
processing services, fintech solutions, and superior after-sales services. The transaction volumes on
our digital platform may decrease if the services we or our service providers offer are severely
interrupted or otherwise fail to meet buyer expectations. For example, should we or our logistics
service providers fail to provide product delivery and return services in a convenient or reliable
manner, or if buyers are not satisfied with the quality of steel products received, our reputation and
buyer loyalty could be adversely affected.

In addition, we also depend on online buyer service representatives to provide live assistance
to the buyers. If any of online buyer service representatives fails to satisfy the needs of individual
buyers, our reputation and buyer loyalty could be adversely affected, and we may lose potential or
existing buyers and experience a decrease in transaction volumes. As a result, if we are unable to
continue to maintain our buyer experience and provide high-quality buyer services, we may not be
able to retain existing buyers to encourage repeat purchases, or attract new buyers to expand our
business scale, which could materially and adversely affect our business, results of operations and
financial performance.

Our business and results of operations are subject to seasonal fluctuations and unexpected
interruptions.

The online steel transactions industry in China is characterized by seasonal fluctuations,
which may cause our revenue to fluctuate significantly from quarter to quarter. The first quarter of
each year generally contributes the smallest portion to our annual revenues due to Chinese New
Year. Furthermore, we may also be affected by general seasonality of the steel market and buyers’
purchasing patterns. As a result of seasonal fluctuations, comparisons of sales and operating results
between different periods within a single financial year are not necessarily meaningful and should
not be relied on as indicators of our full-year performance.
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Fluctuation of the operational and financial results of our investee portfolio companies may
adversely affect our financial position.

During the Track Record Period, we invested in a number of companies over which we did not
obtain control. Since we do not have significant influence over the day-to-day operations of these
investees, we are subject to the risk that the companies in which we invest may make business,
financial or management decisions with which we do not agree, or that the majority shareholders,
or the management, of these investee companies may take risks or otherwise act in a manner that
does not serve our interests. In addition, weakened market conditions and unfavorable regulatory
changes that adversely and materially affect the industries in which our portfolio companies operate
may also have an adverse effect on the valuation of our portfolio companies, which in turn have an
adverse effect on our financial performance. We recorded fair value losses of financial assets at fair
value through profit or loss of RMB99.1 million, RMB108.9 million and RMB7.2 million in 2020,
2021 and 2022, respectively, and a gain of RMB1.0 million in the three months ended March 31,
2023. In addition, less satisfactory operational or financial performance of entities over which we
do not obtain control but may be able to exercise significant influence, may adversely affect our
results of operations. We recorded share of losses of results of associates and joint ventures of
RMB7.7 million, RMB4.8 million, RMB1.1 million and RMB1.6 million, in 2020, 2021, 2022 and
the three months ended March 31, 2023, respectively.

Moreover, our equity investments also involve significant challenges and risks associated with
uncertain return of capital. The recoverability of our investments using equity accounting method
will be subject to uncertainties given that we can only realize return upon receiving dividend
payments from these associates unless we dispose of these investments. Unforeseen or hidden
liabilities or additional operating losses, costs and expenses may also adversely affect us through
these investments. Furthermore, our equity investments may also subject us to liquidity risks. No
cash flow can be generated from privately-held investee companies until dividends are received, as
investments in associates are not as liquid as other investment products. Even if profits are reported
under the equity accounting method, there can be no assurance that the investee companies will
make dividend distributions in the future as we do not have control over the investee companies.

Failure to obtain government grants or preferential tax treatments available to us or currently
enjoyed by us could materially and adversely affect our business, results of operations and
financial performance.

During the Track Record Period, our PRC subsidiaries received various government grants
and subsidies from PRC local governments, which amounted to RMB7.7 million, RMB5.2 million,
RMB9.7 million and RMB1.6 million in 2020, 2021, 2022 and the three months ended March 31,
2023, respectively. There is no assurance that we will continue to be able to benefit from such
government grants and subsidies. The discontinuation of such grants and subsidies or imposition of
any additional taxes could adversely affect our results of operations and financial performance.

In addition, under the EIT Law and its implementation rules, the statutory enterprise income
tax rate is 25%, but certain “software enterprise” and “high and new technology enterprises” are
qualified for a preferential enterprise income tax rates subject to certain qualification criteria. A
“high and new technology enterprise,” which is reassessed every three years, is entitled to favorable
income tax rate of 15%. During the Track Record Period, certain of our subsidiaries were
recognized as “high and new technology enterprise” and were entitled to enjoy a preferential
income tax rate of 15%. However, if any of them fails to maintain its qualified status, experiences
any increase in the enterprise income tax rate, or faces any discontinuation, retroactive or future
reduction or refund of any of the preferential tax treatments currently enjoyed, our business, results
of operations and financial performance could be materially and adversely affected.
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Furthermore, in the ordinary course of our business, we are subject to income tax and other
tax regulations, and significant judgment is required in the determination of provisions for income
taxes. Although we believe our tax provisions are reasonable, if the PRC tax authorities disagree
with us and we are required to pay tax, interest and penalties in excess of our tax provisions, our
results of operations and financial performance would be materially and adversely affected.

Our success depends on the continuing efforts of our employees. If we fail to hire or retain
qualified personnel, motivate our employees, or maintain our corporate culture as we grow, our
business may be materially and adversely affected.

Our continued growth and success are largely dependent on the experience, abilities and
dedication of our personnel and workforce. As we expand into domestic and global markets with
comprehensive sets of service offerings, we will need additional qualified personnel and sufficient
workforce. If we lose the services of any employee whom we deem are important to our business
operations, we may not be able to locate suitable or qualified staff replacements, and may incur
additional expenses to recruit and train new staff, which could severely disrupt our business and
growth. Competition for talents in China’s online steel transactions industry is intense, and the
availabilities of suitable and qualified candidates in China is limited. Competition for these
individuals could cause us to offer higher compensation and other benefits to attract and retain
them. Therefore, we must continue to hire, train and effectively manage new employees. If our new
hires perform poorly or if we are unsuccessful in hiring, training, managing and integrating new
employees, our business, results of operations and financial performance may be materially harmed.

Even if we were to offer higher compensation and other benefits such as stock-based
incentives, there is no assurance that the talents will choose to join or continue to work for us. Any
failure to attract or retain employees could severely disrupt our business and growth. If any disputes
arise between our current or former employees and us, we may have to incur substantial costs and
expenses in order to enforce the agreements, or we may be unable to enforce them at all. We also
commit significant time and other resources to train our employees, which increases their values to
competitors if they subsequently leave us for them.

Misconducts, including illegal, fraudulent, or collusive activities, by any of our employees,
buyers, sellers, financial institution partners, third-party service providers or other ecosystem
participants, may harm our brand and reputation and adversely affect our business and results
of operations.

We are not able to control or predict the actions of our employees, buyers, sellers, financial
institution partners, third-party service providers or other ecosystem participants, either during their
use of our digital platform or otherwise. We may fail to protect or provide safe environment for
ecosystem participants and other third parties as a result of certain actions by our employees,
buyers, sellers, financial institution partners, third-party service providers and other ecosystem
participants. Such actions may result in accidents, injuries, loss of product, leakage of sensitive
personal information, business interruption, or damages to our financial conditions, brands and
reputation. Our buyers may also suffer from false or misleading information posted on our digital
platform. Although we administer certain qualification measures for our sellers, financial institution
partners, service providers, including requiring identity information in the registration process,
these qualification measures may not be sufficient enough for us to fully understand their
background and qualifications. Furthermore, if we fail to duly verify the requisite qualifications or
licenses of sellers, financial institution partners, third-party service providers or other ecosystem
participants, we may be subject to fines, penalties or other regulatory actions.

Considering the large number of transactions on our digital platform, we may not be able to
identify every incident of inappropriate, illegal or fraudulent activity involving our digital platform,
or prevent all such activities from occurring. For example, if our steel product sellers engage in
criminal activities, fraud or misconduct, or use our digital platform as a conduit for criminal or
fraudulent activities, buyers may not consider our service offerings safe, and we may receive
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negative press coverage or regulatory inquiries as a result of our business relationships with such
steel product sellers, which would adversely impact our brands, reputation, and business. On the
other hand, if buyers engage in criminal or fraudulent activities or misconduct using our digital
platform, steel product sellers may be unwilling to continue to use our digital platform. We cannot
assure you that our safety measures against potential criminal activities will be effective. If any of
these happens, our abilities to attract platform users may be harmed, and our business and financial
results could be adversely affected. In such event, claims may also be brought against us for civil
or criminal liabilities. In response to allegations of illegal, fraudulent or inappropriate activities
conducted through our digital platform, relevant governmental authorities may also intervene and
hold us liable for non-compliance under applicable laws and regulations and subject us to penalties,
fines or regulatory actions. Defending or attending to such actions could be costly and require
significant time and attention of our management and other resources, which would materially and
adversely affect our business.

Public reporting or disclosure of incidents occurring on or related to our digital platform,
whether generated by us or third parties such as media or regulators, may adversely impact our
business and financial results. Further, we may be subject to claims of significant liabilities based
on product warranty claims, defects, injuries, or other incidents that are caused by sellers, financial
institution partners, third-party service providers using our digital platform. In addition, regulators
may decide to hold us liable for incidents caused by sellers, financial institution partners,
third-party service providers, despite our status as a digital platform to facilitate transactions
between steel product sellers and buyers. Even if these claims or regulatory proceedings do not
result in liabilities or penalties on us, we could incur significant costs in investigating and defending
against them or suffer significant reputational damage, which could have a material and adverse
effect on our prospects and future growth, including our abilities to attract and retain users of our
digital platform.

Any failure to protect our intellectual property could harm our business and competitive position.

We rely on a combination of trademark, patent, copyright and trade secret protection laws, as
well as confidentiality procedures and contractual provisions, to protect our intellectual property
rights. We also enter into confidentiality agreements with our employees and any third parties who
may access our proprietary information, and we rigorously control access to our proprietary
technology and information. However, we cannot assure you that those protective measures will be
sufficient to protect our intellectual properties, for example, confidentiality agreements may be
breached by counterparties. In addition, policing any unauthorised use of our intellectual property
is difficult, time-consuming and costly, and the steps we have taken may be inadequate to prevent
the misappropriation of our intellectual property. In the event that we resort to litigation to enforce
our intellectual property rights, such litigation could result in substantial costs and a diversion of
our managerial and financial resources. We cannot assure you that we will prevail in such litigation.
In addition, our trade secrets may be leaked or otherwise become available to, or be independently
discovered by, our competitors. Any failure in protecting or enforcing our intellectual property
rights could have a material adverse effect on our business, financial condition and results of
operations.

We may be subject to intellectual property infringement claims, which may be expensive to defend
and may disrupt our business and operations.

We cannot be certain that our operations or any aspects of our business do not or will not
infringe upon or otherwise violate patents, copyrights or other intellectual property rights held by
third parties. We have been, and from time to time in the future may be, subject to legal proceedings
and claims relating to the intellectual property rights of others. In addition, there may be other
third-party intellectual property that is infringed by products on our digital platform, services or
other aspects of our business. There could also be existing patents of which we are not aware that
our products may inadvertently infringe. We cannot assure you that holders of patents purportedly
relating to some aspect of our technology platform or business, if any such holders exist, would not
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seek to enforce such patents against us in China or any other jurisdictions. If we are found to have
violated the intellectual property rights of others, we may be subject to liabilities for our
infringement activities or may be prohibited from using such intellectual property, and we may
incur licensing fees or be forced to develop alternatives of our own. In addition, we may incur
significant expenses, and may be forced to divert management’s time and other resources from our
business and operations to defend against these third-party infringement claims, regardless of their
merits. Successful infringement or licensing claims made against us may result in significant
monetary liabilities and may materially disrupt our business and operations by restricting or
prohibiting our use of the intellectual property in question. Finally, we use open-source software in
connection with our products and services. Companies that incorporate open-source software into
their products and services have, from time to time, faced claims challenging the ownership of
open-source software and compliance with open-source license terms. As a result, we could be
subject to suits by parties claiming ownership of what we believe to be open-source software or
non-compliance with open-source licensing terms. Some open-source software licenses require
users who distribute open-source software as part of their software to publicly disclose all or part
of the source code to such software and make available any derivative works of the open-source
code on unfavorable terms or at no cost. Any requirement to disclose our source code or pay
damages for breach of contract could be harmful to our business, results of operations and financial
performance.

Our operations depend on the performance of the internet infrastructure and telecommunications
networks in China.

Currently, we rely on our digital platform to offer transaction services and transaction support
services. Therefore, the satisfactory performance, reliability and availability of our digital platform
are critical to our success and our ability to attract and retain buyers and sellers. Our business
depends on the performance and reliability of the internet infrastructure in China. The reliability
and availability of our digital platform depends on telecommunications carriers and other
third-party providers for communications and storage capacity, including bandwidth and server
storage, among other things. If we are unable to enter into or renew agreements with these providers
on acceptable terms, or if any of our existing agreements with such providers are terminated as a
result of our breach or otherwise, our abilities to provide our services to the users could be
adversely affected. The failure of telecommunications network operators to provide us with the
requisite bandwidth could interfere with the speed and availability of our digital platform. Service
interruptions prevent users from accessing our digital platform and placing orders, and frequent
interruptions could frustrate users and discourage them from attempting to place orders, which
could cause us to lose users and harm our operating results.

Our business relies on the proper operation of our IT infrastructure and cloud infrastructure
operated by third parties, any protracted malfunction of which could materially and adversely
affect our business and operations.

Our business relies on the proper functioning of our IT infrastructure. Our TP system serves
as a hub within our IT infrastructure, covering a comprehensive suite of business modules,
including but not limited to, our self-developed ERP system, CRM system, SRM system and OA
System. We use and operate the ERP system, through which we retrieve and analyze operational
data, including sales and inventories, from our sales and marketing network. We also utilize our
CRM system to achieve efficient management of our buyers. As our IT infrastructure is critical to
our business operations, we need to upgrade and improve our IT systems constantly to support the
continuous growth of our business. Although we did not experience any material IT system
breakdown during the Track Record Period and up to the Latest Practicable Date, we cannot assure
you that our IT systems will always operate without interruptions. Moreover, we cannot guarantee
that the information security measures we currently maintain are adequate or that our IT systems
can withstand intrusions from or prevent improper usage by third parties.
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In addition, we may not always be successful in developing, installing, running or
implementing new software or advanced IT systems as required by our business development. Even
if we are successful in this regard, significant capital expenditure may be required, and we may not
be able to benefit from the investment immediately. All of these factors may have a material adverse
impact on our business, results of operations and financial performance.

Furthermore, we rely upon third-party providers of cloud-based infrastructure to host our
digital platform. We are, therefore, vulnerable to problems experienced by these providers. Our
operations depend on the third parties’ abilities to protect our systems in their facilities as well as
their own systems against damages or interruptions from natural disasters, power or
telecommunications failures, air quality issues, environmental conditions, computer malware,
viruses, spamming, phishing attacks or other attempts to harm our systems, criminal acts and similar
events, many of which may be beyond our control. We may experience interruptions, delays or
outages with respect to our third-party cloud infrastructure in the future due to a variety of factors,
including infrastructure changes, human, hardware or software errors, hosting disruptions and
capacity constraints. Such issues could arise from a number of causes such as technical failures,
natural disasters, fraud or security attacks. The level of service provided by these providers, or
regular or prolonged interruptions in that service, could also affect the use of and our ecosystem
participants’ satisfaction with our services and solutions and could harm our business and
reputation. In addition, hosting costs may increase as our buyer and seller base grows, which could
harm our business if we are unable to grow our revenue sufficiently to offset such increase.

Any interruptions or delays in our service, whether as a result of third-party errors, our errors,
natural disasters or security breaches, whether by accident or on purpose, could harm our
relationships with buyers, sellers, financial institution partners, third-party service providers and
other ecosystem participants and our reputation. We may not have sufficient capacities to recover
all data and services lost in a timely manner in the event of an outage. These factors could prevent
us from attracting users on our digital platform or engaging in other business operations, damage
our brands and reputation, divert our employees’ attention, reduce our revenue, subject us to
liabilities and cause steel product sellers, buyers and other ecosystem participants to abandon our
solutions and services, any of which could adversely affect our business, results of operations and
financial performance.

Any downtime for maintenance or repair of our digital platform and any disruption as a result
of this will be harmful to our business and operations.

Maintaining and continuing to improve our digital platform involves substantial investment of
capital and resources, integrating multiple information and management systems, attracting,
developing and retaining qualified personnel with relevant subject matter expertise, and effectively
managing and improving the buyer experience. This involves substantial risks, including risk of
cost overruns, website downtime and other technology disruptions, and other issues that can affect
the successful operation of our platform. Technological disruptions can result from delays, or
downtime caused by high volumes of users or transactions, deficiencies in design or
implementation, platform enhancements, power outages, computer and telecommunications
failures, computer viruses, worms, ransomware or other malicious computer programs, denial-of-
service attacks, security breaches through cyber-attacks from cyber-attackers or sophisticated
organizations, catastrophic events such as fires, tornadoes, earthquakes, hurricanes and usage
errors. If we are not able to operate successfully and to continually improve our digital platform to
provide a user-friendly, secure online experience offering products and services expected by our
buyers, we could be placed at a competitive disadvantage and our reputation, operations, financial
performance, and future growth could be materially and adversely affected.
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If we fail to prevent security breaches, improper access to or disclosure of our data or user data,
or other hacking and attacks, we may lose users, and our business, reputation, results of
operations and financial performance may be materially and adversely affected.

Although we have employed significant resources to develop our security measures against
breaches, our cybersecurity measures may not detect, prevent or control all attempts to compromise
our systems, including distributed denial-of-service attacks, viruses, malicious software, break-ins,
phishing attacks, social engineering, security breaches or other attacks, and similar disruptions that
may jeopardise the security of information stored in and transmitted by our systems or that we
otherwise maintain. Breaches of our cybersecurity measures could result in unauthorised access to
our systems, misappropriation of information or data, deletion or modification of buyer
information, or a denial-of-service or other interruption to our business operations. As techniques
used to obtain unauthorised access to or sabotage systems change frequently and may not be known
about until they are launched against us or our third-party service providers, we may be unable to
anticipate, or implement adequate measures to protect against these attacks.

We are likely in the future to be subject to these types of attacks, although to date no attack
has been resulted in any material damages or remediation costs. If we are unable to avert these
attacks and security breaches, we could be subject to significant legal and financial liability, our
reputation could be harmed and we could sustain substantial revenue loss from lost sales and buyer
dissatisfaction. We may not have the resources or technical sophistication to anticipate or prevent
rapidly evolving types of cyber-attacks. Cyber-attacks may target us, sellers, buyers or other
ecosystem participants, or the communication infrastructure on which we depend. Actual or
anticipated attacks and risks may cause us to incur significantly higher costs, including costs to
deploy additional personnel and network protection technologies, train employees, and engage
third-party experts and consultants. Cybersecurity breaches would not only harm our reputation and
business, but also could materially decrease our revenue and net income. We currently do not carry
any cybersecurity insurance.

Our business generates and processes a large amount of data and our failure to protect the
confidential information of our buyers or the improper use or disclosure of such data may subject
us to the liabilities imposed by data privacy and protection laws and regulations, negatively
impact our reputation and deter the users from using our digital platform.

We collect, store and process certain personal and other sensitive data from our buyers, which
makes us an attractive target and potentially vulnerable to cyber-attacks, computer viruses, physical
or electronic break-ins or similar disruptions. Although we have taken steps to protect the
confidential information that we have access to, our security measures could be breached.
Techniques used to sabotage or obtain unauthorised access to systems change frequently and
generally are not recognized until they are launched against a target, therefore we may be unable
to anticipate these techniques or to implement adequate preventative measures. Any security
breaches or other unauthorised access by accident or on purpose to our system could cause
confidential buyer information to be stolen and used for criminal purposes. Security breaches or
unauthorised access to confidential information could also expose us to liability related to the loss
of the information, time-consuming and expensive litigation and negative publicity. If security
measures are breached because of third-party actions, employee errors, malfeasance or otherwise,
or if design flaws in our technology infrastructure are exposed and exploited, our relationships with
buyers could be severely damaged, we could incur significant liabilities, and our business and
operations could be adversely affected.

In addition, PRC governmental authorities have enacted a series of laws and regulations in
regard of the protection of personal information, under which telecommunication business
operators, internet service providers and other value chain operators are required to comply with the
principles of legality, justification and necessity, to clearly indicate the purposes, methods and
scope of any information collection and usage, to obtain the consents of users or other legal basis
for personal information processing, and to keep collected personal information confidential, as
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well as to establish user information protection systems with appropriate remedial measures. We
have obtained the consents from our buyers to use their information within the scope of
authorization and we have taken technical measures to ensure the security of such information and
prevent the information from being divulged, damaged or lost. However, the interpretation and
application of such laws and regulations may evolve over time in such a manner that is inconsistent
with our current policies and practices or requires changes to the features of our system, and we
cannot assure you that our existing user information protection system and technical measures will
be considered sufficient under applicable laws and regulations. If we are unable to address any
information protection concerns, or to comply with the then-applicable laws and regulations, we
may incur additional costs and liabilities, our reputation, business and operations might be
adversely affected. See “Regulations Applicable to the Target Group’s Business and Operations –
PRC Laws and Regulations – Regulations Relating to Cybersecurity, Data Security and Protection
of Personal Information” for more details.

Our current risk management system may not be able to assess or mitigate all risks to which we
are exposed. If we fail to develop and maintain an effective internal control system, our business
operation might be adversely affected.

We have established risk management, quality control and internal control systems consisting
of policies and procedures that we believe are appropriate for our business. However, the
implementation of such policies and procedures may involve human error and mistakes. Moreover,
we may be exposed to fraud or other misconduct committed by our employees, or other third parties,
including, but not limited to, our buyers and sellers, or other events that are beyond our control, that
could adversely affect our product quality and reputation and subject us to financial losses and
sanctions imposed by government authorities. As a result, despite our efforts to improve the
aforementioned systems, we cannot assure you that our risk management, quality control and
internal control systems are able to completely eliminate non-compliance matters or product
defects.

We may fail to make successful or desirable strategic alliances, acquisitions or investments, and
we may not be able to achieve the benefits we expect from the strategic alliances, acquisitions or
investments we make.

We may enter into selected strategic alliances and potential strategic acquisitions that are
complementary to our business and operations, including opportunities that can help us further
expand our service offerings and improve our technology system. These strategic alliances with
third parties could subject us to a number of risks, including risks associated with sharing
proprietary information, non-performance or default by counterparties, and increased expenses in
establishing these new alliances, any of which may materially and adversely affect our business. We
may have limited abilities to control or monitor the actions of our strategic partners. To the extent
a strategic partner suffers any negative publicity as a result of its business operations, our reputation
may be negatively affected by virtue of our association with such party.

Provided suitable opportunities, we may pursue strategic alliances, acquisitions and
investments in the future. Strategic acquisitions and subsequent integrations of newly acquired
businesses would require significant managerial and financial resources and could result in a
diversion of resources from our existing business, which in turn could have an adverse effect on our
growth and business operations. Acquired businesses or assets may not generate expected financial
results and may incur losses. The cost and duration of integrating newly acquired businesses could
also materially exceed our expectations. Any such negative developments could have a material
adverse effect on our business, results of operations and financial performance.
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Failure by us or our service providers to comply with applicable anti-bribery, anti-money
laundering, financial and economic sanctions, governmental import or export controls and
anti-terrorism financing laws and regulations, and/or dealings with sanctions targets, could
expose us to legal liabilities or sanctions, or damage our reputation.

We have implemented various policies and procedures in compliance with all applicable
anti-money laundering and anti-terrorist financing laws and regulations, including internal controls
and “know-your-customer” procedures, for preventing money laundering and terrorist financing. In
addition, we rely on payment processors, in particular online payment companies that handle the
transfer of funds from buyers to us, to have their own appropriate anti-money laundering policies
and procedures. Certain online payment companies are subject to anti-money laundering obligations
under applicable anti-money laundering laws and regulations and are regulated in that respect by
the PBOC. We have adopted commercially reasonable procedures for monitoring payment
processors.

We have not been subject to fines or other penalties, or suffered business or other reputational
harm, as a result of actual or alleged money laundering or terrorist financing activities or failure to
comply with sanctions in the past. However, our policies and procedures may not be completely
effective in preventing other parties from using us, or any of payment processors as a conduit for
money laundering (including illegal cash operations), terrorist financing, or dealings involving
sanctioned persons without our knowledge. If we were to be associated with money laundering
(including illegal cash operations), terrorist financing, or sanctions targets, our reputation could
suffer and we could become subject to regulatory fines, sanctions or legal enforcement, including
being added to any “blacklists” that would prohibit certain parties from engaging in transactions
with us, all of which could have a material adverse effect on our results of operations and financial
performance. Even if we and payment processors comply with the applicable anti-money laundering
and sanctions laws and regulations, we and payment processors may not be able to fully eliminate
money laundering and other illegal or improper activities in light of the complexity and the secrecy
of these activities, and we may not be able to completely avoid any dealings involving sanctioned
persons. Any negative perception of the industry, such as that arising from any failure of other
online consumer finance service providers to detect or prevent money laundering activities, even if
factually incorrect or based on isolated incidents, could compromise our image, undermine the trust
and credibility we have established, and negatively impact our results of operations and financial
performance.

Our insurance coverage may not be adequate, which could expose us to significant costs and
business disruptions.

We have obtained insurance to cover certain potential risks and liabilities, such as property
damage. However, insurance companies in China and other jurisdictions in which we operate may
offer limited business insurance products. As a result, we may not be able to acquire sufficient
insurance for all types of risks we face in our operations in China and elsewhere, and our insurance
coverage may not be adequate to compensate for all losses that may occur, particularly with respect
to loss of business or operations. We do not maintain product liability insurance, nor do we maintain
key-man life insurance. This could leave us exposed to potential claims and losses. Any business
disruption, litigation, regulatory action, outbreak of epidemic disease or natural disaster could also
expose us to substantial costs and diversion of resources. We cannot assure you that our insurance
coverage is sufficient to prevent us from any loss or that we will be able to successfully claim our
losses under our current insurance policies on a timely basis, or at all. If we incur any loss that is
not covered by our insurance policies, or the compensated amount is significantly less than our
actual loss, our business, results of operations and financial performance could be materially and
adversely affected.

RISK FACTORS

– 126 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



Failure to comply with labor-related laws and regulations may subject us to penalties and other
risks.

Companies operating in China are required to participate in various employee benefit plans,
including certain social insurance, housing funds and other welfare-oriented payment obligations,
and contribute to the plans in amounts equal to certain percentages of employee salaries, including
bonuses and allowances, up to a maximum amount specified by the local government from time to
time at locations where the employees are employed. The detailed requirements of employee benefit
plans may be adjusted when implemented by the local governments in China given the different
levels of economic development in different locations. In addition, we are required to comply with
applicable labor laws and regulations, including obtaining approvals for flexible working hour and
comprehensive working hour systems. During the Track Record Period, we engaged third-party
human resources agencies to make social insurance and housing provident fund contributions for
some of our employees on behalf of us. We believe that, during the Track Record Period and up to
the Latest Practicable Date, the third-party human resources agencies engaged by us made full
social insurance and housing provident fund contributions for relevant employees in a timely
manner. As of the Latest Practicable Date, we had not been subject to any administrative penalties
for the aforementioned issue, nor were we aware of any material employee complaints or disputes
with respect to social insurance or housing provident fund contributions that may have any material
adverse effect on us. However, if the relevant PRC authorities determine that we shall make
supplemental contributions, or that we are not in compliance with labor laws and regulations, or that
we failed to obtain any approvals, licenses, registrations or filings as required under relevant labor
laws and regulations or become subject to fines or other legal actions, including order of timely
rectification, our business, results of operations and financial performance may be adversely
affected.

Our use of some leased properties could be challenged by third parties or governmental
authorities, which may adversely affect our business operations.

As of the Latest Practicable Date, landlords of some of our leased properties have not provided
us with their property ownership certificates or any other documentation proving their right to lease
those properties to us. If our lessors are not the owners of the properties and they have not obtained
consents from the owners or their lessors or permits from the competent governmental authorities,
our leases could be invalidated. If this occurs, we may have to renegotiate the leases with the
owners or the parties who have the right to lease the properties, and the terms of the new leases may
be less favorable to us. Some of our leased properties were also subject to mortgage at the time the
leases were entered into. Such lease may not be binding on the transferee of the property in the
event that the mortgage holder forecloses on the mortgage and transfers the property to another
party. In addition, some of our leasehold interests in leased properties have not been registered with
the competent PRC governmental authorities as required by PRC laws and regulations, which may
expose us to administrative fines of up to RMB10,000 per lease agreement if we fail to remediate
after receiving any notice from the competent PRC governmental authorities.

As of the Latest Practicable Date, we were not aware of any material claims or actions being
contemplated or initiated by governmental authorities, property owners or any other third parties
with respect to our leasehold interests in or use of such properties. However, we cannot assure you
that our use of such leased properties will not be challenged. In the event that our use of properties
is successfully challenged, we may be subject to fines and forced to relocate the affected operations.
In addition, we may become involved in disputes with the property owners or third parties who
otherwise have rights to or interests in our leased properties. We cannot assure you that we will be
able to find suitable replacement sites on terms acceptable to us on a timely basis, or at all, or that
we will not be subject to material liabilities resulting from third parties’ challenges on our use of
such properties. As a result, our business, financial condition and results of operations may be
materially and adversely affected. See “Business of the Target Group – Property” in this circular for
details of the properties we occupy.
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We had been and may in the future be subject to legal proceedings in the ordinary course of our
business. If the outcomes of these proceedings are unfavorable to us, it could have a material
adverse effect on our business, results of operations and financial performance.

From time to time, we have become and may in the future become a party to various legal or
administrative proceedings arising in the ordinary course of our business, including actions with
respect to labor and employment claims, breach of contract claims, anti-competition claims and
other matters. Although such proceedings are inherently uncertain and their results cannot be
predicted with certainty, we believe that the resolution of our current pending matters will not have
a material adverse effect on our business, results of operations and financial performance.
Regardless of the outcome and merit of such proceedings, however, any legal actions can have an
adverse impact on us because of defense costs, negative publicity, diversion of management’s
attention and other factors. In addition, it is possible that an unfavorable resolution of one or more
legal or administrative proceedings, whether in China or in another jurisdictions, could materially
and adversely affect our results of operations and financial performance in a particular period or
damage our reputation.

The COVID-19 pandemic had significantly impacted and may continue in the future to have a
material adverse impact on our business, financial condition, and results of operations.

During the Track Record Period, the COVID-19 pandemic had significantly impacted our
business operations. Beginning in 2020, outbreaks of COVID-19 resulted in the temporary closure
of many corporate offices, manufacturing facilities, and factories across China. Normal economic
activities throughout China was curtailed. We took a series of measures to protect our employees,
including temporarily closing our offices, facilitating remote working arrangements, and
rescheduling business meetings and travels.

Since December 2021, resurgence caused by the Omicron variants in multiple regions in
China, including Shanghai where our headquarters is located, has an adverse impact on our
operations. Temporary restrictions, quarantines, lockdowns and other measures were reinstated in
various parts of China, and a large number of our steel product sellers, buyers and carriers were
temporarily affected by such restrictions. The decline in economic activities during COVID-19
resurgence caused our buyers to tighten their procurement budgets, which adversely affected the
steel procurement demand. The number of transacting buyers decreased from 30.6 thousand in 2021
to 28.5 thousand in 2022; the order frequency decreased from 27.1 times in 2021 to 25.9 times in
2022; and our GMV decreased from RMB187.2 billion in 2021 to RMB162.1 billion in 2022.
Furthermore, the restrictive and containment measures implemented by local governments across
China significantly strained our operations. For example, the city-wide lockdown in Shanghai in
April and May 2022 significantly disrupted the inter- and intra-city logistics, which adversely
affected our logistics services. The transaction volume that used our logistics services decreased by
43.4% from 9.7 million tons in 2021 to 5.5 million tons in 2022. In addition, some of our new
business development activities had also been temporarily postponed due to the restrictions. As a
result of the foregoing, our total revenues decreased from RMB1,353.4 million in 2021 to
RMB905.4 million in 2022, and the gross profit decreased from RMB345.6 million in 2021 to
RMB230.4 million in 2022.

In December 2022, the Chinese government started to lift most of the COVID-19 restrictive
measures. There were surges of cases in many cities during this time which caused temporary
disruption to our operations. The extent to which the pandemic impacts our results of operations
going forward will depend on future developments which are highly uncertain and unpredictable,
including the frequency, duration and extent of outbreaks of COVID-19, the appearance of new
variants with different characteristics, the effectiveness of efforts to contain or treat cases, and
future actions that may be taken in response to these developments.
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We face risks related to natural disasters, health epidemics and other outbreaks, which could
significantly disrupt our operations.

Our business could be materially and adversely affected by natural disasters, such as
snowstorms, earthquakes, fires or floods, the outbreak of a widespread health epidemic, such as
monkeypox, swine flu, avian influenza, severe acute respiratory syndrome, or SARS, Ebola, Zika
or other events, such as wars, acts of terrorism, environmental accidents, power shortage or
communication interruptions. In recent years, there have been breakouts of epidemics in and outside
China. Our business operations could be disrupted if any of our employees is suspected of having
H1N1 flu, avian flu or another epidemic, since it could require our employees to be quarantined
and/or our offices to be disinfected. In addition, our results of operations could be adversely
affected to the extent that the outbreak harms the Chinese or global economy or our business
environment in particular. The occurrence of a disaster or a prolonged outbreak of an epidemic
illness or other adverse public health developments in the countries and regions we have operations
could materially disrupt our business and operations. These events could also significantly impact
our industry and cause a temporary closure of the facilities we use for our operations, which would
severely disrupt our operations and have a material adverse effect on our business, financial
condition and results of operations. Our operations could be disrupted if any of our employees or
employees of our business partners were suspected of having the swine flu, avian influenza, SARS,
Ebola, Zika or other disease epidemics, since this could require us or our business partners to
quarantine some or all of these employees or disinfect the facilities used for our operations. In
addition, our revenue and profitability could be materially reduced to the extent that a natural
disaster, health epidemic or other outbreak harms the Chinese or global economy in general. Our
operations could also be severely disrupted if our buyers, sellers, third-party service providers or
other ecosystem participants were affected by natural disasters, health epidemics or other outbreaks.

Any changes in China’s, regional or global economic, political or social conditions could
materially and adversely affect our business, results of operations and financial performance.

The majority of our operations are located in China. Accordingly, our business, results of
operations, financial performance and prospects may be influenced to a significant degree by
economic, political, and social conditions in China and by continued economic growth in China.
While the global economy (including in particular markets where our operations are primarily
located) generally has experienced certain levels of growth over the past decades, there can be no
assurance that the growth rate in the future would remain at a similar speed. The Chinese
government has implemented a series of measures to encourage economic growth, which may
benefit the overall Chinese economy. However, those encouraging measures may not have the same
effect on us. We cannot predict future trends in China’s economic, political or social conditions or
the effect that new government policies that may have on our business and results of operations.

In addition, the regional and global macroeconomic environment are facing challenges,
including the U.S.-China tensions, the end of quantitative easing and start of interest rate hikes by
the U.S. Federal Reserve, the economic slowdown in the Eurozone since 2014, uncertainties over
the impact of Brexit and the Russian Federation’s invasion of Ukraine. There is considerable
uncertainty over the long-term effects of the expansionary monetary and fiscal policies adopted by
the central banks and financial authorities of some of the world’s leading economies, including the
United States and China, and their near- or long-term impacts of the regional and global economies.
Moreover, there have been concerns over unrest and terrorist threats in the Middle East, Europe and
Africa, which have resulted in market volatilities. We may also incur additional costs considering
international trade disputes, including tariff actions and trade barriers which may adversely affect
the regional and/or global markets and economic conditions.

Furthermore, the outbreak of war in Ukraine in February 2022 had affected global economic
markets, and the uncertain resolution of this conflict could result in protracted and/or severe damage
to the global economy. The extent and duration of the military action, sanctions, and resulting
market disruptions are impossible to predict, but could be substantial. Any such disruptions or
resulting sanctions may magnify the impact of other risks described in this section. We cannot
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predict the progress or outcome of the situation in Ukraine, as the conflict and governmental
reactions are rapidly developing and beyond their control. Prolonged unrest intensified military
activities, or more extensive sanctions impacting the region could have a material adverse effect on
the global economy, and such effect could in turn have a material adverse effect on our operations,
results of operations, financial performance, liquidity and business outlook.

Risks Relating to the Target Group’s Contractual Arrangements

If the PRC government finds that the structure we have adopted for our business operations does
not comply with PRC laws and regulations, or if these regulations or the interpretation of existing
regulations change in the future, we could be subject to severe penalties, including the
nullification of the Contractual Arrangements, or be forced to relinquish our interests in those
operations.

Foreign ownership of Internet-based businesses, such as the distribution of online
information, is subject to restrictions under current PRC laws and regulations. Although the
Administrative Rules on the Foreign-invested Telecommunications Enterprises (�•�.
 �³���e�¦�†
�8�M�#�•�›�‘ ) recently promulgated by the State Council in May 2022 lifted the prior requirement
that the primary foreign investor in a foreign invested value-added telecommunications enterprise
must have a good track record and operational experience in the value-added telecommunications
industry, there remain restrictions on foreign investments in value-added telecommunication
businesses. For example, foreign investors are generally not allowed to own more than 50% of the
equity interests in a value-added telecommunications service provider (excluding who engages in
the business of e-commerce, domestic multiparty communications, data collection and transmission
services and call centers) in accordance with the negative list in the Special Management Measures
for the Access of Foreign Investment (2021 version) (�•�.
 �³���X�]	$�9�M�#
£�D (���&
ö
�
 )(2021�Ë�H )�‘ ), which became effective on January 1, 2022 and replaced the negative list in the
Special Management Measures for the Access of Foreign Investment (2020 version) (�•�.
 �³���X
�]	$�9�M�#
£�D (���&
ö�
 )(2020�Ë�H )�‘ ) and other applicable laws and regulations. To comply
with PRC laws and regulations, we conduct our internet-related business in China through a number
of PRC incorporated variable interest entities. The variable interest entities are beneficially owned
by PRC citizens who are our Controlling Shareholders or by other investors in the PRC, with whom
we have contractual arrangements, or the Contractual Arrangements. Such Contractual
Arrangements give us effective control over each of the variable interest entities and enable us to
obtain substantially all of the economic benefits arising from the variable interest entities as well
as consolidate the financial results of the variable interest entities in our results of operations.
Although the structure we have adopted is consistent with long-standing industry practice, and is
commonly adopted by comparable companies in China, the PRC government may not agree that
these arrangements comply with PRC licensing, registration or other regulatory requirements, with
existing policies, or with requirements or policies that may be adopted in the future. These variable
interest entities hold the licenses, approvals and key assets that are essential for the operations of
our internet-related businesses.

In the opinion of our PRC Legal Advisor, Shihui Partners, (i) the ownership structures of our
wholly foreign owned enterprise and our variable interest entities in China, are in compliance with
the applicable PRC laws, regulations or rules currently in effect, and (ii) subject to the risks as
disclosed in the section headed “– Risks Relating to the Target Group’s Contractual Arrangements”,
the Contractual Arrangements between our wholly foreign owned enterprise, our variable interest
entities and their respective equity holders governed by PRC laws are valid, binding and
enforceable in accordance with their terms and applicable PRC laws and regulations currently in
effect and will not violate any applicable PRC laws, rule or regulation currently in effect. However,
our PRC Legal Advisor has also advised us that the interpretation and application of current and
future PRC laws, regulations and rules is evolving. Accordingly, the PRC regulatory authorities may
take a view that is contrary to the opinion of our PRC Legal Advisor. It is uncertain whether any
other new PRC laws or regulations relating to consolidated affiliated entity structures will be
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adopted or if adopted, what they would provide. If we are found in violation of any PRC laws or
regulations or if the Contractual Arrangements among our wholly foreign-owned enterprise, our
variable interest entities and their respective equity holders are determined as illegal or invalid by
any PRC court, arbitral tribunal or regulatory authorities, the relevant governmental authorities
would have broad discretion in dealing with such violation, including, without limitation:

• revoking our business and operating licenses;

• requiring us to discontinue or restrict business operations;

• restricting our right to collect revenue;

• shutting down all or part of our websites or services;

• levying fines on us and/or confiscating the proceeds that they deem to have been
obtained through non-compliant operations;

• requiring us to restructure the operations in such a way as to compel us to establish a
new enterprise, re-apply for the necessary licenses or relocate our businesses, staff and
assets;

• imposing additional conditions or requirements with which we may not be able to
comply;

• restricting or prohibiting our use of proceeds from the De-SPAC Transaction or other
financing activities to finance our business and operations in China; or

• taking other regulatory or enforcement actions that could be harmful to our business.

Furthermore, any of the assets under the name of any record holder of equity interest in
variable interest entities, including such equity interest, may be put under court custody in
connection with litigation, arbitration or other judicial or dispute resolution proceedings against that
record holder. We cannot be certain that the equity interests will be disposed of in accordance with
the Contractual Arrangements. Any of these actions could cause significant disruption to our
business operations, and significantly harm our reputation, which would, in turn, materially and
adversely affect our business, results of operations and financial performance. It is unclear whether
PRC government actions would have any impact on us, and our abilities to consolidate the financial
results of any of our Consolidated Affiliated Entities in our consolidated financial statements, if the
PRC governmental authorities find our legal structure and Contractual Arrangements to be in
violation of PRC laws, rules and regulations.

We rely on Contractual Arrangements with our Consolidated Affiliated Entities and their
shareholders for our business operations, which may not be as effective as direct ownership in
providing operational control.

We have relied and expect to continue to rely on Contractual Arrangements with Consolidated
Affiliated Entities and their shareholders to operate our business in China. For a description of these
Contractual Arrangements, see “History, Reorganization and Corporate Structure of the Target
Group”. These Contractual Arrangements may not be as effective as direct ownership in providing
us with control over our Consolidated Affiliated Entities. For example, our Consolidated Affiliated
Entities and their shareholders could breach their Contractual Arrangements with us by, among
other things, failing to conduct their operations in an acceptable manner or taking other actions that
are detrimental to our interests.

If we had direct ownership of our Consolidated Affiliated Entities in China, we would be able
to exercise our rights as a shareholder to effect changes in the board of directors of our Consolidated
Affiliated Entities, which in turn could implement changes, subject to any applicable fiduciary
obligations, at the management and operational level. However, under the current Contractual
Arrangements, we rely on the performance by our Consolidated Affiliated Entities and their
shareholders of their obligations under the contracts to exercise control over our Consolidated
Affiliated Entities. The shareholders of our Consolidated Affiliated Entities may not act in the best
interests of our Company or may not perform their obligations under these contracts. Such risks
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exist throughout the period in which we intend to operate certain portions of our business through
the Contractual Arrangements with our Consolidated Affiliated Entities. If any disputes relating to
these contracts remains unresolved, we will have to enforce our rights under these contracts through
the operations of PRC law and arbitration, litigation and other legal proceedings and, therefore, will
be subject to procedures for ratification and enforcement of foreign judgment or ruling in the PRC
legal system. See “– Risks Relating to the Target Group’s Contractual Arrangements – Any failure
by our Consolidated Affiliated Entities or their shareholders to perform their obligations under our
Contractual Arrangements with them would have a material and adverse effect on our business.”
Therefore, our Contractual Arrangements with our Consolidated Affiliated Entities may not be as
effective in ensuring our control over the relevant portion of our business operations as direct
ownership would be.

Any failure by our Consolidated Affiliated Entities or their shareholders to perform their
obligations under our Contractual Arrangements with them would have a material adverse effect
on our business.

If our Consolidated Affiliated Entities or their shareholders fail to perform their respective
obligations under the Contractual Arrangements, we could be limited in our abilities to enforce the
Contractual Arrangements that give us effective control over our business operations in the PRC and
may have to incur substantial costs and expend additional resources to enforce such arrangements.
We may also have to rely on legal remedies under PRC law, including seeking specific performance
or injunctive relief, and claiming damages, which we cannot assure you will be effective under PRC
law. For example, if the shareholders of our consolidated affiliated entities were to refuse to transfer
their equity interests in our Consolidated Affiliated Entities to us or our designee if we exercise the
purchase options pursuant to these Contractual Arrangements, or if they were otherwise to act in bad
faith toward us, or otherwise fail to fulfill their contractual obligations, then we may have to take
legal actions to compel them to perform their contractual obligations. A 0.67% equity interest
(“Equity Interest”) in Zhaogang Netcom which is held by a registered shareholder was frozen due
to a dispute between such registered shareholder and a third party, involving approximately
RMB1,000,000, and the third party filed the application to the court for non-litigation property
preservation on the Equity Interest. As of the Latest Practicable Date, the registered shareholder was
in the process of settling the dispute with such third party and the Equity Interest remained frozen.
Although such freezing will not affect the priority of compensation of the share pledge enjoyed by
us via our indirect subsidiary, in any case the relevant court ruled to sell such Equity Interests at
auction, for sale or dispose of such Equity Interests in any other approach, we cannot assure you
we or our designated party could finally purchase Equity Interests successfully.

All the agreements under our Contractual Arrangements are governed by PRC laws and
provide for the resolution of disputes through arbitration in China. Accordingly, these contracts
would be interpreted in accordance with PRC laws and any disputes would be resolved in
accordance with PRC legal procedures. Meanwhile, there are very few precedents and limited
formal guidance as to how Contractual Arrangements in the context of a Consolidated Affiliated
Entity should be interpreted or enforced under PRC laws, and it may be difficult to predict the
ultimate outcome of such arbitration should legal action become necessary. In addition, under PRC
laws, rulings by arbitrators are final, and if the losing parties fail to carry out the arbitration awards
within a prescribed time limit, the prevailing parties may only enforce the arbitration awards in PRC
courts through arbitration award recognition proceedings, which would require additional expenses
and time. In the event we are unable to enforce these Contractual Arrangements, or if we incur any
significantly additional expense or time in the process of enforcing these Contractual Arrangements,
we may not be able to exert effective control over our Consolidated Affiliated Entities, and our
ability to conduct our business may be negatively affected.
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The shareholders, directors, and executive officers of our Consolidated Affiliated Entities may
have potential conflicts of interest with us, which may materially and adversely affect our
business, results of operations and financial performance.

The registered shareholders of our Consolidated Affiliated Entities are beneficially owned by
some of our shareholders, directors, and executive officers. However, as we raise additional capital,
and our shareholders sell the shares they hold in our Company in the future, the interests of such
registered shareholders of our Consolidated Affiliated Entities might become different from the
current interests of our Company as a whole. Under the influence of its shareholders, such
registered shareholders of our Consolidated Affiliated Entities may breach, or cause our
Consolidated Affiliated Entities to breach, the existing contractual arrangements we have with
them, which would have a material adverse effect on our abilities to control our Consolidated
Affiliated Entities and receive economic benefits from them. For example, the registered
shareholders of our Consolidated Affiliated Entities may be able to cause our agreements with our
Consolidated Affiliated Entities to be performed in a manner unfavorable to us by, among other
things, failing to remit payments due under the contractual arrangements to us on a timely basis. We
cannot assure you that when conflicts of interests arise, the registered shareholders of our
Consolidated Affiliated Entities will act in the best interests of our Company or such conflicts will
be resolved in our favor.

Currently, we do not have any arrangements to address potential conflicts of interest between
our Consolidated Affiliated Entities’ shareholders and our Company, except that we could exercise
our purchase option under the options agreement with such shareholders to request that they transfer
all of their equity interests in our Consolidated Affiliated Entities to a PRC entity or individual
designated by us, to the extent permitted by PRC laws. If we cannot resolve any conflict of interests
or disputes between us and the shareholders of our Consolidated Affiliated Entities, we would have
to rely on legal proceedings, which could result in the disruption of our business and we could not
predict the outcome of any such legal proceedings.

Contractual Arrangements in relation to our Consolidated Affiliated Entities may be subject to
scrutiny by the PRC tax authorities and they may determine that we or our Consolidated
Affiliated Entities owe additional taxes, which could negatively affect our financial performance.

Under applicable PRC laws and regulations, arrangements and transactions among related
parties may be subject to audit or challenge by the PRC tax authorities when the transactions are
conducted. We could face material and adverse tax consequences if the PRC tax authorities
determine that the Contractual Arrangements between our Consolidated Affiliated Entities, our
subsidiaries and us were not entered into on an arm’s-length basis in such a way as to result in an
impermissible reduction in taxes under applicable PRC laws, rules and regulations, and adjust the
income of our Consolidated Affiliated Entities in the form of a transfer pricing adjustment. A
transfer pricing adjustment could, among other things, result in a reduction of expense deductions
recorded by our Consolidated Affiliated Entities for PRC tax purposes, which could in turn increase
its tax liabilities without reducing our PRC subsidiaries’ tax expenses. In addition, the PRC tax
authorities may impose late payment fees and/or other penalties on our Consolidated Affiliated
Entities for the adjusted but unpaid taxes according to the applicable regulations. Our financial
performance could be materially and adversely affected if our variable interest entities’ tax
liabilities increase or if they are required to pay late payment fees and/or other penalties on the
adjusted but unpaid taxes.
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We conduct business operations in the PRC through our Consolidated Affiliated Entities by way
of the Contractual Arrangements, but certain of the terms of the Contractual Arrangements may
not be enforceable under the PRC laws.

All the agreements which constitute the Contractual Arrangements are governed by PRC laws
and provide for the resolutions of disputes through arbitration in the PRC. Accordingly, these
agreements would be interpreted in accordance with PRC laws and disputes would be resolved in
accordance with PRC legal procedures. In the event that we are unable to enforce the Contractual
Arrangements, or if we incur significant time or expenses in the process of enforcing them, it would
be very difficult to exert effective control over our variable interest entities, and our abilities to
conduct our relevant business and our financial performance and results of relevant business
operations may be materially and adversely affected.

The Contractual Arrangements contain provisions to the effect that the arbitral body may
award remedies over the shares and/or assets of our Consolidated Affiliated Entities, injunctive
relief and/or winding up of our Consolidated Affiliated Entities. These agreements also contain
provisions to the effect that courts of competent jurisdictions are empowered to grant interim
remedies in support of the arbitration pending the formation of an arbitral tribunal. However, under
the PRC laws, these terms may not be enforceable. Under PRC laws, an arbitral body does not have
the power to grant injunctive relief or to issue a provisional or final liquidation order for the purpose
of protecting assets of or equity interests in our Consolidated Affiliated Entities in case of disputes.
In addition, interim remedies or enforcement orders granted by overseas courts such as Hong Kong
and the Cayman Islands may not be recognizable or enforceable in China. PRC laws do allow the
arbitral body to grant an award of a transfer of assets of or equity interests in our Consolidated
Affiliated Entities in favor of an aggrieved party. Therefore, in the event of a breach of any
agreements constituting the Contractual Arrangements by our Consolidated Affiliated Entities
and/or their respective equity holders, and if we are unable to enforce the Contractual
Arrangements, we may not be able to exert effective control over our variable interest entities,
which could negatively affect our abilities to conduct our business.

Our exercise of the options to acquire equity ownership and assets of our Consolidated Affiliated
Entities may subject us to certain limitations and substantial costs.

Pursuant to the Regulations for the Administration of Foreign-Invested Telecommunications
Enterprises (�•�.
 �³���e�¦�†�8�M�#�•�›�‘ ), or the “FITE Regulations” promulgated by the State
Council, foreign investors are not allowed to hold more than 50% of the equity interests of any
company providing value-added telecommunications services, including ICP services. In addition,
the main foreign investor who invests in a value-added telecommunications business in the PRC
must possess prior experience in operating value-added telecommunications businesses and a
proven track record of business operations overseas, the “Qualification Requirements”. On April 7,
2022, the State Council issued the Decision to Amend and Abolish Certain Administrative
Regulations (�•
7
�	ë�ë�õ�L�·�q�;�ß�Å�±���A�,�•�Y�Ô�›�‘ ), which made amendments to the
FITE Regulations. Pursuant to the amended FITE Regulations which took effect on May 1, 2022,
the ICP Qualification Requirements for major foreign investors that invest in PRC companies
conducting value-added telecommunication business set out in the FITE Regulations were removed.
As of the date of this circular, further implementation regulations and administrative guidelines in
relation to the amended FITE Regulations have been promulgated, however, we may not be able to
assure you we would always satisfy the requirements considering the continuously evolving
enforcement of those guidelines.

Although we have taken many measures to meet the Qualification Requirements, we still face
the risk of not satisfying the requirements. If in the future PRC laws allow foreign investors to
invest in value-added telecommunications enterprises in China, we may be unable to unwind the
Contractual Arrangements before we are able to comply with the Qualification Requirements, or if
we attempt to unwind the Contractual Arrangements before we are able to comply with the
Qualification Requirements we may be ineligible to operate our value-added telecommunication
enterprises and may be forced to suspend operations, which could materially and adversely affect
our business, results of operations and financial performance.
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Pursuant to the Contractual Arrangements, our WFOE has the exclusive right to purchase all
or any part of the equity interests in our Consolidated Affiliated Entities from the respective equity
holders for a nominal price. Subject to relevant laws and regulations, the respective equity holders
shall return any amount of purchase price they have received to our WFOE. If such transfer takes
place, the competent tax authorities may require our WFOE to pay enterprise income tax for
ownership transfer income with reference to the market value, in which case the amount of tax could
be substantial.

We may lose the ability to use licenses, approvals, and assets held by our Consolidated Affiliated
Entities that are material to the operation of certain portions of our business if the Consolidated
Affiliated Entities go bankrupt or become subject to a dissolution or liquidation proceeding.

As part of the Contractual Arrangements with our Consolidated Affiliated Entities, our
Consolidated Affiliated Entities hold certain licenses, approvals, and assets that are material to the
operation of certain portions of our business, including intellectual property and premise. If our
Consolidated Affiliated Entities go bankrupt and all or part of their licenses, approvals and assets
become subject to liens or rights of third-party creditors, we may be unable to continue some or all
of our business activities, which could materially and adversely affect our business, results of
operations and financial performance. Under the Contractual Arrangements, our Consolidated
Affiliated Entities may not, in any manner, sell, transfer, mortgage, otherwise encumber or dispose
of their assets or legal or beneficial interests in the business that exceed RMB1 million in value
without our prior consents. If our Consolidated Affiliated Entities undergo voluntary or involuntary
liquidation proceedings, independent third-party creditors may claim rights to some or all of these
assets, thereby hindering our abilities to operate our business, which could materially and adversely
affect our business, results of operations and financial performance.

The interpretation and implementation of the PRC Foreign Investment Law may impact the
viability of our current corporate structure, corporate governance and business operations.

On March 15, 2019, the National People’s Congress of the PRC (�•6�[�O�•�q
7�Œ
7�[�O�þ
�Œ�}�6 ) promulgated the Foreign Investment Law, which took effect on January 1, 2020. The
Foreign Investment Law replaced the Law on Sino-Foreign Equity Joint Ventures, the Law on
Sino-Foreign Cooperative Joint Ventures and the Law on Foreign Capital Enterprises and became
the legal foundation for foreign investment in the PRC. The Implementation Regulations for the
Foreign Investment Law was promulgated by the State Council on December 26, 2019, became
effective on January 1, 2020, and replaced the corresponding implementation rules of the Law on
Sino-Foreign Equity Joint Ventures, the Law on Sino-Foreign Cooperative Joint Ventures and the
Law on Foreign-Capital Enterprises. The Foreign Investment Law stipulates certain forms of
foreign investment.

The Foreign Investment Law stipulates that foreign investment includes “foreign investors
investing through any other methods under laws, administrative regulations or provisions prescribed
by the State Council.” Future laws, administrative regulations or provisions prescribed by the State
Council may possibly regard contractual arrangements as a form of foreign investment. Therefore,
we could not assure you that our Contractual Arrangements with the Consolidated Affiliated
Entities, their respective subsidiaries and shareholders would not be recognized as foreign
investment, or our Contractual Arrangements and operation of certain restricted business through
our Consolidated Affiliated Entities would not be deemed to be in violation of the foreign
investment access requirements. There is no guarantee that our Contractual Arrangements, the
business of the Consolidated Affiliated Entities and our financial conditions will not be materially
and adversely affected considering future and potential development of the relevant interpretation
and the implementation of the Foreign Investment Law.
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Our holding company in the Cayman Islands, the Consolidated Affiliated Entities, and
investors may be required to take further actions if any future laws, administrative regulations or
provisions or any implementation and enforcement of the existing laws, administrative regulations
or provisions develops, and if we fail to take such actions in a timely manner or at all, the business,
financial condition, and results of operations of the Consolidated Affiliated Entities and the
Successor Company as a group may be affected.

Risks Relating to Doing Business in China

We may be subject to the approval of, or filing with, CSRC or other regulatory authorities in
connection with capital raising activities.

PRC laws and regulations in relation to overseas securities offering and listing have been
evolving. On February 17, 2023, the CSRC promulgated Trial Administrative Measures of the
Overseas Securities Offering and Listing by Domestic Companies (�•�¤�«�†�8�¤�.�ï���Ç�N�q�j�9
�M�#�
���l�,�‘ ) (the “Overseas Listing Trial Measures”) and relevant five guidelines, which
became effective on March 31, 2023. Pursuant to the Overseas Listing Trial Measures, initial public
offerings or listings in overseas markets shall be filed with the CSRC within three business days
after the relevant application is submitted overseas. A domestic company that seeks to directly or
indirectly list its domestic assets in overseas markets through single or multiple acquisitions, share
swaps, transfers of shares or other means, shall fulfill the filing procedure as prescribed thereunder.
Where overseas application documents are not required, the filing shall be made within three
business days after the first public disclosure of the specifics of the transaction is made by the listed
company. Moreover, we are also required to report to CSRC within the time limit upon the
occurrence of any of the material events specified thereunder, including without limitations, change
of control, delisting, etc. For more details, see “Regulations Applicable to the Target Group’s
Business and Operations.”

We will file with the CSRC within the prescribed period as required by the Overseas Listing
Trial Measures. However, given that the Overseas Listing Trial Measures and the relevant
guidelines were recently promulgated, we cannot predict when and whether further implementation
rules or measures will be issued or promulgated, and we cannot assure you that we will always be
able to comply with the Overseas Listing Trial Measures and those guidelines in all aspects in the
future. Any failure or perceived failure to make filing report or comply with other applicable laws
and regulations would have a material adverse effect on our capital raising activities and result in
negative publicity and legal proceedings or regulatory actions against us in the future.

The PRC legal system is evolving and we may be subject to increasing non-compliance costs.

We are or will continue to be subject to evolving laws, rules and regulations and their
interpretations by various governing bodies. Our efforts to comply with new and evolving laws and
regulations have resulted in and are likely to continue to result in increased general and
administrative expenses and a diversion of management time and attention from revenue-generating
activities to compliance activities.

The PRC legal system is a civil law system based on written statutes, and prior court decisions
may be cited for reference but are, generally, not legally binding. Therefore, newly promulgated
laws, regulations and standards may be subject to varying interpretations, and their application in
practice may change over time as new guidance becomes available. We may incur additional costs
to be in compliance with applicable regulatory regime. If we fail to address and comply with these
regulations and any subsequent changes, we may be subject to penalties and our business may be
harmed.

RISK FACTORS

– 136 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



Regulatory requirements on currency conversion may limit our abilities to utilize our revenues
effectively and affect the value of your investment.

We are a Cayman Islands holding company conducting operations in China through our PRC
subsidiaries and Consolidated Affiliated Entities. We may make loans to our PRC subsidiaries and
Consolidated Affiliated Entities, or finance our wholly foreign-owned subsidiaries in China by
means of capital contributions, subject to approval from or filings from governmental authorities.

Any loans provided by us to our wholly foreign-owned subsidiaries in China are subject to
PRC regulations and foreign exchange loan registrations. For example, loans by us to our wholly
foreign-owned subsidiaries in China to finance their activities cannot exceed statutory limits, i.e.,
the difference between its total amount of investment and its registered capital, or certain amount
calculated based on elements including capital, net assets, the cross-border financing leverage ratio
or the Macro-prudential Management Mode. Under relevant PRC laws and the loans must be
registered with the local branches of SAFE, or filed with SAFE in its information system. Moreover,
any medium- or long-term loan to be provided by us to our Consolidated Affiliated Entities or other
PRC entities must also be registered with the NDRC and SAFE or its local branches. If we decide
to finance our wholly foreign-owned subsidiaries in China by means of capital contributions, these
capital contributions shall go through record-filing procedures from competent administrations of
market regulation. In light of the various requirements imposed by PRC regulations on loans to and
direct investment in PRC entities by offshore holding companies, we cannot assure you that we will
be able to complete the necessary government registrations or record-filings on a timely basis, if at
all, with respect to future loans to our PRC subsidiaries or Consolidated Affiliated Entities or future
capital contributions by us to our wholly foreign-owned subsidiaries in China. As a result,
uncertainties exist as to our abilities to provide prompt financial supports to our PRC subsidiaries
or Consolidated Affiliated Entities when needed.

In addition, under existing PRC foreign exchange regulations, payments of current account
items, including profit distributions, interest payments and trade and service-related foreign
exchange transactions, can be made in foreign currencies without prior approvals of SAFE, by
complying with certain procedural requirements. Specifically, under the existing exchange
regulatory regime, without prior approval of SAFE, cash generated from the operations of our PRC
subsidiaries in China may be used to pay dividends to our Company. However, approvals from or
registrations with appropriate government authorities are required where Renminbi is converted
into foreign currency and remitted out of China to pay capital expenses such as the repayments of
loans denominated in foreign currencies. As a result, we need to obtain SAFE approvals to use cash
generated from the operations of our PRC subsidiaries and Consolidated Affiliated Entities to pay
off their respective debts in a currency other than Renminbi owed to entities outside China, or to
make other capital expenditure payments outside China in a currency other than Renminbi. Failure
to complete such registrations or obtain such approvals on a timely basis may prevent us from
utilizing our revenues efficiently.

Regulatory, legislative or self-regulatory developments for online businesses in general,
including privacy and data protection regimes, are expansive and constantly evolving. If we are
unable to respond to these developments promptly, we may be subject to enforcement actions for
compliance failures, or restrictions on how we are able to operate our business. We may also need
to incur significant compliance costs or make adjustments to our digital platform or business
model.

Legislations and regulations related to online businesses in general, such as the collection and
use of user data, and other data protection and privacy regulations are constantly evolving. From
time to time, we may need to devote significant management resources in monitoring their
development and compliance costs. We may also need to adjust our business practices in a manner
that could adversely affect our business and results of operations, or compromise our ability to
effectively pursue our growth strategies. In recent years, the PRC government has enacted
legislation relating to Internet use to protect personal information from any unauthorized disclosure.
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For example, regulations promulgated by the MIIT, stipulate that Internet information service
providers must not, without a user’s consent, collect the user’s personal information that can reveal
the identity of the user whether by itself or when used in combination with other information, and
must not provide any such information to third parties without prior consent from the user. In
addition, Internet information service providers shall inform their users of their service scope and
shall not use users’ information beyond such scope or collect any other information that is irrelevant
to the services they provide. Also, on December 28, 2021, the Cyberspace Administration of China
(the “CAC”) published the Measures for Cybersecurity Review (�•�c��Ä�Œ�2�_�l�,�‘ ), which
came into effect on February 15, 2022 simultaneously repealing the Measures for Cybersecurity
Review implemented on June 1, 2020. The Measures for Cybersecurity Review has inserted the
procedures for additional oversight of “foreign listing” in relation to cybersecurity. Online platform
operators that possess the personal data of more than one million users must apply for a
cybersecurity review by the Cybersecurity Review Office, if they plan listing of companies in
foreign countries. Our PRC Legal Advisor is of the view that, the listing in Hong Kong is not
deemed as a “foreign listing” under Article 7 of the Measures for Cybersecurity Review based on
the consultation with the CCRTCC in April 2023, however there is no assurance such regulatory
interpretation will not change as the regulatory regime continues to evolve and develop. The
Measures for Cybersecurity Review provides that a critical information infrastructure operator
purchasing network products and services, and platform operations carrying out data processing
activities which affect or may affect national security, shall be subject to cybersecurity review in
accordance with the Measures for Cybersecurity Review. As of the date of this circular, we had not
received any notification from relevant government authorities that we will or may be recognized
as a critical information infrastructure operator.

On November 14, 2021, the CAC promulgated the Regulations on the Administration of Cyber
Data Security (Draft for Comments) (�•�c��p�½�Ä�Œ�M�#
â�7 (�D�Ë�����Ã )�‘ ) (the “Draft for
Comments”). As of the Latest Practicable Date, the Draft for Comments had not been formally
adopted and we had not been informed by CAC of any requirement to file for approval for this
Listing. It is uncertain when the final regulation will be issued and take effect, how it will be
enacted, interpreted and implemented, and whether or to what extent it will affect us. If the Draft
for Comments is adopted into law in the future, we may become subject to enhanced cybersecurity
review.

These laws and regulations are continually evolving and the measures we take to comply with
these laws, regulations and industry standards (such as making the necessary modifications to our
business practices) may not always be effective or timely. We may be subject to litigation or
administrative actions or reduced demand for our services if we fail to do so. Any proceedings or
perception of concerns relating to our collection, use, disclosure and retention of data, including our
security measures for the data we collect, whether or not valid, could adversely affect our
reputation, require us to incur significant amount of management attention and costs in dealing with
the relevant proceedings, increase our costs of our business operations. Any of the foregoing could
have a material adverse impact on our business, results of operations and prospects.

If our PRC resident shareholders or beneficial owners fail to comply with relevant PRC foreign
exchange regulations, we may be subject to penalties, including restrictions on our abilities to
make capital contributions to our PRC subsidiaries and our PRC subsidiaries’ abilities to
distribute profits to us.

In July 2014, SAFE promulgated the Circular on Relevant Issues Concerning Foreign
Exchange Control on Domestic Residents’ Offshore Investment and Financing and Roundtrip
Investment Through Special Purpose Vehicles (
7�•�.Ò�M�#�…�ë�õ�¤�«�¢�O�·�@	$�ÿ�f�Y�®�!�¤
�.�³�D���¿�•�û�³���.Ò�M�#�Þ�ë
*�Z�Y�·�] ), or SAFE Circular 37. SAFE Circular 37 requires
PRC residents (including PRC individuals and PRC corporate entities as well as foreign individuals
that are deemed as PRC residents for foreign exchange administration purpose) to register with
SAFE or its local branches in connection with their direct or indirect offshore investment activities.
SAFE Circular 37 further requires amendment to the SAFE registrations in the event of any changes
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with respect to the basic information of the offshore special purpose vehicle, such as change of a
PRC individual shareholder, name and operation term, or any significant changes with respect to the
offshore special purpose vehicle, such as increase or decrease of capital contribution, share transfer
or exchange, or mergers or divisions. SAFE Circular 37 is applicable to our shareholders who are
PRC residents and may be applicable to any offshore acquisitions that we make in the future.

Under these foreign exchange regulations, PRC residents who make, or have previously made,
prior to the implementation of these foreign exchange regulations, direct or indirect investments in
offshore companies are required to register those investments. In addition, any PRC resident who
is a direct or indirect shareholder of an offshore company is required to update its previously filed
SAFE registration, to reflect any material change involving its round-trip investment. If any PRC
shareholder fails to make the required registration or update the previously filed registration, the
PRC subsidiary of that offshore parent company may be restricted from distributing their profits and
the proceeds from any reduction in capital, share transfer or liquidation to their offshore parent
company, and the offshore parent company may also be restricted from injecting additional capital
into its PRC subsidiary. Moreover, failure to comply with the various foreign exchange registration
requirements described above could result in liability under PRC laws for evasion of applicable
foreign exchange restrictions, including (i) the requirement by SAFE to return the foreign exchange
remitted overseas or into the PRC within a period of time specified by SAFE, with a fine of up to
30% of the total amount of foreign exchange remitted overseas or into PRC and deemed to have
been evasive or illegal and (ii) in circumstances involving serious violations, a fine of no less than
30% of and up to the total amount of remitted foreign exchange deemed evasive or illegal.

We are committed to complying with and to ensuring that our shareholders who are subject
to these regulations will comply with the SAFE rules and regulations. However, due to the
uncertainty in the implementation of the regulatory requirements, such registration might not be
always practically available in all circumstances as prescribed in those regulations. In addition, we
may not always be able to procure them to comply with SAFE Circular 37 or other related
regulations, and we cannot provide any assurance that all of our shareholders and beneficial owners
who are PRC residents will comply with our request to make, obtain or update any applicable
registrations or comply with other requirements under SAFE Circular 37 or other related rules in
a timely manner.

These foreign exchange regulations and other approval requirements are evolving and we
cannot predict how these will affect our offshore or cross-border transactions in the future. For
example, we may be subject to a more stringent review and approval process with respect to our
foreign exchange activities, such as remittance of dividends and foreign-currency-denominated
borrowings, which may adversely affect our results of operations and financial condition. This may
restrict our ability to implement our acquisition strategy and could adversely affect our business and
prospects.

In addition, our offshore financing activities, such as the issuance of foreign debt, are also
subject to PRC laws and regulations. In accordance with such laws and regulations, we may be
required to complete filing and registration with the NDRC prior to such activities. Failure to
comply with the requirements may result in administrative meeting, warning, notification and other
regulatory penalties and sanctions.
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Increase in labor cost and stricter enforcement of applicable labor laws and regulations in China
may affect our profitability and growth.

The Standing Committee of the National People’s Congress enacted the Labor Contract Law
in 2008, and amended it in 2012. The Labor Contract Law introduced specific provisions related to
fixed-term employment contracts, part-time employment, probationary periods, consultation with
labor unions and employee assemblies, employment without a written contract, dismissal of
employees, severance, and collective bargaining to enhance previous PRC labor laws. Under the
Labor Contract Law, an employer is obligated to sign an unlimited-term Labor contract with any
employee who has worked for the employer for ten consecutive years. Further, if an employee
requests or agrees to renew a fixed-term labor contract that has already been entered into twice
consecutively, the resulting contract, with certain exceptions, must have an unlimited term, subject
to certain exceptions. With certain exceptions, an employer must pay severance to an employee
where a labor contract is terminated or expires. In addition, the PRC governmental authorities have
continued to introduce various new labor-related regulations since the effectiveness of the Labor
Contract Law.

These laws designed to enhance labor protection may increase our labor costs. In addition, as
the interpretation and implementation of these regulations are still evolving, our employment
practices may not be at all times be deemed in compliance with the regulations. As a result, we
could be subject to penalties or incur significant liabilities in connection with labor disputes or
investigations.

Dividends payable by us to our foreign investors and gain on the sale of our Shares may become
subject to withholding taxes under PRC tax laws.

Under the new PRC Corporate Income Tax Law and its implementation regulations issued by
the State Council, to the extent such dividends for earnings derived since 1 January 2008 are
sourced within China and we are considered a “resident enterprise” for PRC tax law purposes, then
PRC income tax at the rate of 10% is applicable to dividends payable by us to investors that are
“non-resident enterprises” so long as any such “non-resident enterprise” investor does not have an
establishment or place of business in China or, despite the existence of such establishment or place
of business in China, the relevant income is not effectively connected with such establishment or
place of business in China. A lower withholding tax rate may apply if such “non-resident enterprise”
is incorporated in a jurisdiction that has entered into an income tax treaty or agreement with China
that allows a lower withholding. Similarly, any gain realised on the transfer of the Shares by such
“non-resident enterprise” investors are also subject to a 10% PRC income tax if such gain is
regarded as income derived from sources within China and we are considered a “resident
enterprise” in China. If we are required under the new tax law to withhold PRC income tax on our
dividends payable to our foreign shareholders who are “non-resident enterprises”, or if you are
required to pay PRC income tax on the transfer of our Shares, the value in our Shares may be
materially adversely affected. It is unclear whether, if we are considered a PRC “resident
enterprise” holders of our Shares might be able to claim the benefit of income tax treaties or
agreements entered into between China and other countries or regions.

Dividends paid to our Hong Kong subsidiaries might not qualify for the reduced PRC withholding
tax rate under the special arrangement between Hong Kong and the PRC.

Under the Enterprise Income Tax Law, the profits of a foreign-invested enterprise that are
distributed to its immediate holding company outside the PRC are subject to a withholding tax rate
of 10%. Pursuant to the Arrangement between the Mainland China and the Hong Kong Special
Administrative Region for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion
with respect to Taxes on Income (�•�«�®�q�0�¥	$�9���A
��ë�õ�Á�Ô
{�’�5�P� �D�ü�q�#�ß

�ü�
�ü�Y�Ä
°�‘ ) effective in 2006 in the Mainland, this rate is lowered to 5% if a Hong Kong resident
enterprise owns more than 25% of the PRC company distributing the dividends. However,
according to the Circular of the State Administration of Taxation on Administrative Measures for
Non-Resident Taxpayer to Enjoy Treatments under Tax Treaties (
7�•�ü
��<�…�ë�õ�ï�1�•�¢�¢�O
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	v�ü�[�.�a�ü�×�X�›���>�M�#�l�,�‘�Y�®�S ), which was issued by the State Administration of
Taxation and became effective in November 2015, it is stipulated that non-resident enterprises
which satisfy the criteria for entitlement to tax treaty benefits may, at the time of their tax
declaration or withholding declaration through a withholding agent, enjoy the tax treaty benefits
and be subject to ongoing administration by the tax authorities. Moreover, according to the Notice
of the State Administration of Taxation on the Issues Concerning the Application of the Dividend
Clauses of Tax Agreements (�•
7�•�ü
��<�…�ë�õ
B���ü�×�X�›�p�¹
â�›�Þ�ë
*�Z�Y�·�]�‘ ) issued
by the State Administration of Taxation in February 2009, if the main purpose of an offshore
arrangement is to obtain preferential tax treatment, the PRC tax authorities have the discretion to
adjust the preferential tax rate for which an offshore entity would otherwise be eligible. There is no
assurance that the PRC tax authorities will grant approvals on the 5% withholding tax rate on
dividends paid by our PRC subsidiaries and received by our subsidiaries in Hong Kong.

PRC regulations establish certain procedures for some acquisitions of or investment into PRC
companies by foreign investors, which through acquisitions in China.

The Regulations on Mergers and Acquisitions of Domestic Companies by Foreign Investors,
or the M&A Rules, adopted by six PRC regulatory agencies in 2006 and amended in 2009, and some
other regulations and rules concerning mergers and acquisitions established certain procedures and
requirements for acquisition of Chinese companies, including requirements in some instances that
the Ministry of Commerce of the PRC be notified in advance of any change-of-control transaction
in which a foreign investor takes control of a PRC domestic enterprise. Moreover, the Anti-
Monopoly Law promulgated by the Standing Committee of the National People’s Congress of the
PRC (�•6�[�O�•�q
7�Œ
7�[�O�þ�Œ�}�6
l
��‰�p�6 ), which was amended in June 2022, requires
that transactions which are deemed concentrations and involve parties with specified turnover
thresholds must be cleared by the Ministry of Commerce before they can be completed. On
February 7, 2021, the Anti-Monopoly Committee of the State Council published the Anti-Monopoly
Guidelines for the Internet Platform Economy Sector (�•�ë�õ�;�(�¾�ö�ï
9�Y�À�y�Ù�8�Ì�‘ ), which
stipulates that if any mergers, acquisitions, and obtaining control or a decisive influence over
another entity (collectively, “concentration of undertakings”) involves any Consolidated Affiliated
Entities, such Consolidated Affiliated Entities shall fall within the scope of anti-monopoly review.
If a concentration of undertakings meets the criteria for declaration as stipulated by the State
Council, an operator shall report such concentration of undertakings to the anti-monopoly law
enforcement agency under the State Council in advance. Due to the enhanced implementation of the
Anti-Monopoly Law, we may be under heightened regulatory scrutiny, which will increase our
compliance costs and subject us to heightened risks and challenges.

In addition, the Provisions of Ministry of Commerce on Implementation of Security Review
System for Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (�•
 
��Å�¼�D
�.
7�³���k�;�…�¤�«�†�8�Ä�Œ�2�_�S���Y�•�›�‘ ), or the Security Review Rules issued by the
Ministry of Commerce and became effective in September 2011 specify that mergers and
acquisitions by foreign investors that raise “national defense and security” concerns and mergers
and acquisitions through which foreign investors may acquire de facto control over domestic
enterprises that raise “national security” concerns are subject to strict review by the Ministry of
Commerce, and the rules prohibit any activities attempting to bypass a security review, including
by structuring the transaction through a proxy or contractual control arrangement. These laws and
regulations are continually evolving as the Foreign Investment Law was newly enacted on January
1, 2020. On December 19, 2020, the Measures for the Security Review for Foreign Investment were
jointly issued by the NDRC and Ministry of Commerce, which stipulates detailed rules for foreign
investment that is subject to security review. Furthermore, this new rule provides that if foreign
investors or relevant parties in China intend to invest in crucial information technology and internet
products and services, or in crucial financial services, or in other fields which relate to national
security, they shall report to the office in advance for a security review.
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In the future, we may pursue potential strategic acquisitions that are complementary to our
business and operations. Complying with the requirements of the above-mentioned regulations and
other rules to complete such transactions could be time-consuming, and any required approval
processes, including obtaining approval or clearance from the Ministry of Commerce and obtaining
approval from or reporting to the anti-monopoly law enforcement agency, may delay or inhibit our
ability to complete such transactions, which could affect our ability to expand our business or
maintain our market share. Furthermore, according to the M&A Rules, if a PRC entity or individual
plans to merger or acquire its related PRC entity through an overseas company legitimately
incorporated or controlled by such entity or individual, such a merger and acquisition will be
subject to examination and approval by the Ministry of Commerce. The application and
interpretations of M&A Rules are still uncertain, and there is possibility that the PRC regulators
may promulgate new rules or explanations requiring that we obtain approval of the Ministry of
Commerce for our completed or ongoing mergers and acquisitions. There is no assurance that we
can obtain such approval from the Ministry of Commerce for our mergers and acquisitions, and if
we fail to obtain those approvals, we may be required to suspend our acquisition and be subject to
penalties. Any uncertainties regarding such approval requirements could have a material adverse
effect on our business, results of operations and corporate structure.

If we are classified as a PRC resident enterprise for PRC income tax purposes, such classification
could result in unfavorable tax consequences to us and our non-PRC shareholders and have a
material effect on our results of operations.

Under the PRC Enterprise Income Tax Law, or the EIT Law, which became effective on
January 1, 2008, an enterprise established outside the PRC with “de facto management bodies”
within the PRC is considered a “resident enterprise” for PRC enterprise income tax purposes and
is generally subject to a uniform 25% enterprise income tax rate on its worldwide income. In 2009,
the State Administration of Taxation, or the SAT, issued the Notice Regarding the Determination of
Chinese-Controlled Overseas Incorporated Enterprises as PRC Tax Resident Enterprise on the Basis
of De Facto Management Bodies, or SAT Circular 82 (�•�ë�õ�¤�.W���•��
›�p�†�8�1�½�¼�ç�M�#
�Ú�ô�z�_�©�›�‰�¢�O�†�8�Þ�ë
*�Z�Y�·�]�‘ ) (the “SAT Circular 82”), which provides certain
specific criteria for determining whether the “de facto management body” of a PRC-controlled
enterprise that is incorporated offshore is located in China. Further to SAT Circular 82, in July 28,
2011, the SAT issued the Administrative Measures for Enterprise Income Tax of Chinese-Controlled
Offshore Incorporated Resident Enterprises (Trial), or SAT Bulletin 45 (�•�¤�.W���•��
›�p�¢�O
�†�8�Ô
{�ü�M�#�l�, (�
�� )�‘ ) (“SAT Bulletin 45”), which became effective on September 1, 2011,
and was last amended on June 15, 2018, to provide more guidance on the implementation of SAT
Circular 82. SAT Bulletin 45 clarified certain issues in the areas of resident status determination,
post-determination administration and competent tax authorities’ procedures.

According to SAT Circular 82, an offshore incorporated enterprise controlled by a PRC
enterprise or a PRC enterprise group will be considered as a PRC tax resident enterprise by virtue
of having its “de facto management body” in China and will be subject to PRC enterprise income
tax on its worldwide income only if all of the following conditions are met: (a) the senior
management and core management departments in charge of its daily operations function have their
presence mainly in China; (b) its financial and human resources decisions are subject to
determination or approval by persons or bodies in China; (c) its major assets, accounting books,
company seals, and minutes and files of its board and shareholders’ meetings are located or kept in
China; and (d) more than half of the enterprise’s directors or senior management with voting rights
habitually reside in China. SAT Bulletin 45 specifies that when provided with a copy of the Chinese
tax resident determination certificate from a resident Chinese controlled offshore incorporated
enterprise, the payer should not withhold 10% income tax when paying the Chinese-sourced
dividends, interest, royalties, etc. to the Chinese-controlled offshore incorporated enterprise.
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Although SAT Circular 82 and SAT Bulletin 45 only apply to offshore incorporated enterprises
controlled by PRC enterprises or PRC enterprise groups and not those controlled by PRC
individuals or foreigners, the determination criteria set forth therein may reflect the SAT’s general
position on how the term “de facto management body” could be applied in determining the tax
resident status of offshore enterprises, regardless of whether they are controlled by PRC enterprises,
individuals or foreigners.

In addition, the SAT issued the Announcement of the State Administration of Taxation on
Issues concerning the Determination of Resident Enterprises Based on the Standards of Actual
Management Institutions in January 2014 to provide more guidance on the implementation of SAT
Circular 82. This bulletin further provides that, among other things, an entity that is classified as
a “resident enterprise” in accordance with the circular shall file the application for classifying its
status of residential enterprise with the local tax authorities where its main domestic investors are
registered. From the year in which the entity is determined to be a “resident enterprise”, any
dividend, profit and other equity investment gain shall be taxed in accordance with the enterprise
income tax law and its implementing rules.

Although our offshore holding entity is not controlled by PRC enterprises or a PRC enterprise
group, we cannot rule out the possibility that the PRC tax authorities determine that we or any of
our non-PRC subsidiaries is a PRC resident enterprise for PRC enterprise income tax purposes,
which could subject our Company or any of our non-PRC subsidiaries to PRC tax at a rate of 25%
on its world-wide income, which could materially reduce our net income. In addition, we may also
be subject to PRC enterprise income tax reporting obligations.

If the PRC tax authorities determine that our company is a PRC resident enterprise for PRC
enterprise income tax purposes, gains realised on the sale or other disposition of ordinary shares
may be subject to PRC tax, at a rate of 10% in the case of non-PRC enterprises or 20% in the case
of non-PRC individuals (in each case, subject to the provisions of any applicable tax treaty), if such
gains are deemed to be from PRC sources. Any such tax may reduce the returns in our Shares.

We face uncertainty with respect to indirect transfers of equity interests in PRC resident
enterprises by their non-PRC shareholders.

Pursuant to the Bulletin on Issues of Enterprise Income Tax on Indirect Transfers of Assets by
Non-PRC Resident Enterprises (�ë�õ�¢�¢�O�†�8œ
Ÿ�7�+	Ì�*�†�8�Ô
{�ü�ð�•
*�Z�Y�®�S ) (the
“Bulletin 7”), an “indirect transfer” of PRC taxable assets, including a transfer of equity interests
in a PRC resident enterprise, by non-PRC resident enterprises may be re-characterized and treated
as a direct transfer of PRC taxable assets, if such arrangement does not have a reasonable
commercial purpose and was established for the purpose of avoiding payment of PRC enterprise
income tax. As a result, gains derived from such indirect transfer may be subject to PRC enterprise
income tax. When determining whether there is a “reasonable commercial purpose” of the
transaction arrangement, factors to be taken into consideration include: whether the main value of
the equity interest of the relevant offshore enterprise derives from PRC taxable assets; whether the
assets of the relevant offshore enterprise mainly consist of direct or indirect investment in China or
if its income mainly derives from China; whether the offshore enterprise and its subsidiaries directly
or indirectly hold PRC taxable assets have real commercial nature, which is evidenced by their
actual function and risk exposure; the duration of shareholders, existence of the business model and
organizational structure; the replicability of the transaction by direct transfer of PRC taxable assets;
and the tax situation of such indirect transfer and applicable tax treaties or similar arrangements.
In respect of an indirect offshore transfer of assets of a PRC establishment, the resulting gain is to
be reported on with the enterprise income tax filing of the PRC establishment or place of business
being transferred and would consequently be subject to PRC enterprise income tax at a rate of 25%.
Where the underlying transfer relates to equity investments in a PRC resident enterprise, which is
not related to a PRC establishment or place of business of a non-resident enterprise, a PRC
enterprise income tax of 10% would apply, subject to available preferential tax treatment under
applicable tax treaties or similar arrangements. Late payment of applicable tax will subject the
transferor to default interest. Gains derived from the sale of shares by investors through a public
stock exchange will not be subject to PRC enterprise income tax pursuant to Bulletin 7 where such
shares were acquired in a transaction through a public stock exchange.
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Bulletin 7 may be determined by the tax authorities to be applicable to sale of the shares of
our offshore subsidiaries or investments where PRC taxable assets are involved. We face
uncertainties as to the reporting and other implications of certain past and future transactions where
PRC taxable assets are involved, such as offshore restructuring, or the sale of the shares in our
offshore subsidiaries or investments. Our Company may be subject to filing obligations or taxes if
our Company is the transferor in such transactions and may be subject to withholding obligations
if our Company is the transferee in such transactions, under Bulletin 7. For transfers of shares in
our Company by investors that are non-PRC resident enterprises, our PRC subsidiaries may be
requested to assist with the filing under Bulletin 7. As a result, we may be required to expend
valuable resources to comply with Bulletin 7 or to request the relevant transferors from whom we
purchase taxable assets to comply with these circulars, or to establish that our Company should not
be taxed under Bulletin 7, for our previous and future restructuring or disposal of shares of our
offshore subsidiaries or investments, which may have a material adverse effect on our financial
condition and results of operations.

The PRC tax authorities have the discretion under Bulletin 7 to make adjustments to the
taxable capital gains based on the difference between the fair value of the taxable assets transferred
and the cost of investment. If the PRC tax authorities make adjustments to the taxable income of
the transactions under Bulletin 7, or under Bulletin on Issues Concerning the Withholding of
Non-PRC Resident Enterprise Income Tax at Source (�ë�õ�¢�¢�O�†�8�Ô
{�ü�U�p�Ô�®�Þ�ë
*�Z�Y
�®�S), our income tax costs associated with such potential acquisitions or disposals will increase,
which may have an adverse effect on our financial condition and results of operations.

If our employees or we fail to comply with PRC regulations regarding the registration
requirements for employee stock incentive plans may subject the PRC plan participants or us to
fines and other legal or administrative sanctions.

Pursuant to Circular 37, PRC residents who participate in stock incentive plans in overseas
non-publicly-listed companies may submit applications to SAFE or its local counterparts for the
foreign exchange registration with respect to offshore special purpose vehicles. In the meantime,
our directors, executive officers and other employees who are PRC citizens, subject to limited
exceptions, and who have been granted stock options by us, may follow the Notices on Issues
Concerning the Foreign Exchange Administration for Domestic Individuals Participating in Stock
Incentive Plan of Overseas Publicly-Listed Company, promulgated by SAFE in 2012, or Stock
Option Rules. Pursuant to the Stock Option Rules, PRC citizens and non-PRC citizens who reside
in China for a continuous period of no less than one year who participate in any stock incentive plan
of an overseas publicly listed company, subject to a few exceptions, are required to register with
SAFE through a domestic qualified agent, which could be the PRC subsidiaries of such overseas
listed company, and complete certain other procedures. In addition, an overseas entrusted institution
must be retained to handle matters in connection with the exercise or sale of stock options and the
purchase or sale of shares and interests. We and our directors, executive officers and other
employees who are PRC citizens or who reside in the PRC for a continuous period of no less than
one year and who have been granted stock options will be subject to these regulations when our
company becomes an overseas listed company upon the completion of the De-SPAC Transaction.
Failure to complete SAFE registrations may subject them to fines and legal sanctions, and may also
limit our ability to contribute additional capital into our PRC subsidiaries and limit our PRC
subsidiaries’ abilities to distribute dividends to us.

The SAT, has issued certain circulars concerning employee stock options and restricted shares.
Under these circulars, our employees working in China who exercise stock options or are granted
restricted shares will be subject to PRC individual income tax. Our PRC subsidiaries have
obligations to file documents related to employee stock options or restricted shares with relevant
tax authorities and to withhold individual income taxes of those employees who exercise their share
options. If our employees fail to pay or we fail to withhold their income taxes according to relevant
laws and regulations, we may face sanctions imposed by the tax authorities or other PRC
governmental authorities.
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The monopoly regulatory landscape is evolving and may affect our operations. Any failure or
perceived failure by us to comply with the Anti-Monopoly and competition laws and regulations
in the PRC may result in governmental investigations, enforcement actions, litigations or claims
against us and could have an adverse effect on business, reputation, results of operations and
financial performance.

According to Anti-monopoly Law of the PRC (�•�•6�[�O�•�q
7�À�y�Ù�,�‘ ) (released on
August 30, 2007, last amended on June 24, 2022 and then effective from August 1, 2022), business
operators holding dominant market positions shall not abuse such position to restrict trading
counterparts to transact only with such business operators or only with designated business
operators without a justifiable reason. Where a business operator has violated the Anti-monopoly
Law of the PRC by abusing its dominant market position, the anti-monopoly enforcement agency
shall order the business operator to stop the illegal act and confiscate the illegal income, a fine of
1% to 10% of the business operator’s revenue from the preceding year shall be imposed.

In February 2021, the Anti-monopoly Commission of the State Council (
7
�	ë�À�y�Ù�‰�p�6 )
promulgated the Guidelines to Anti-Monopoly in the Field of Internet Platforms (�•�ë�õ�;�(�¾�ö
�ï
9�Y�À�y�Ù�8�Ì�‘ ), or the Anti-Monopoly Guidelines for Internet Platforms. The Anti-Monopoly
Guidelines for Internet Platforms is consistent with the Anti-Monopoly Law and prohibits
monopoly agreements, abuse of a dominant position and concentration of undertakings that may
have the effect to eliminate or restrict competition in the field of platform economy. More
specifically, the Anti-Monopoly Guidelines for Internet Platforms outlines certain practices that
may, if without justifiable reasons, constitute abuse of a dominant position, including without
limitation, tailored pricing using big data and analytics, actions or arrangements deemed as
exclusivity arrangements, using technological means to block competitors’ interface, using bundle
services to sell services or products, and compulsory collection of user data. To determine the abuse
of dominant market positions in the field of platform economy, relevant markets shall be firstly
defined, and whether business operators have dominant positions in the relevant markets should be
analysed, and then whether abuse of its dominant market positions is constituted shall be analysed
specifically on a case-by-case basis. In addition, the Anti-Monopoly Guidelines for Internet
Platforms expressly provides that concentration involving VIEs will also be subject to antitrust
filing requirements.

On November 15, 2021, the SAMR published the Overseas Anti-monopoly Compliance
Guidelines for Enterprises (�•�†�8�¤�.�À�y�Ù�¥�•�8�Ï�‘ ), which is aimed at helping the PRC
companies establish and strengthen overseas anti-monopoly compliance systems to reduce overseas
anti-monopoly compliance risks.

Anti-monopoly regulatory landscape is subject to change, especially in terms of the enactment
timetable, final provisions, and post-enactment interpretation and implementation of the relevant
rules and regulations. Although we believe we do not engage in any of the foregoing situations, we
cannot assure you that the regulators will take the same view as ours. If certain of our activities in
China were deemed by relevant regulators as violation of the Anti-Monopoly Guidelines for Internet
Platforms, it may result in governmental investigations, fines and/or other sanctions against us.
Furthermore, the amended Anti-monopoly Law increases the fines for illegal concentration of
business operators to no more than ten percent of its last year’s sales revenue if the concentration
of business operators has or may have an effect of excluding or limiting competitions, or a fine of
up to RMB5 million if the concentration of business operators does not have an effect of excluding
or limiting competition. Pursuant to the amended Anti-monopoly Law, the relevant authorities shall
investigate a transaction where there is any evidence that the concentration has or may have the
effect of eliminating or restricting competitions, even if such concentration does not reach the filing
threshold. Any failure or perceived failure by us to comply with the Anti-Monopoly Guidelines for
Internet Platforms, the Anti-Monopoly Law, or other anti-monopoly laws and regulations may result
in governmental investigations or enforcement actions, lawsuits or claims against us and could have
an adverse effect on our business, results of operations and financial performance. As of the Latest
Practicable Date, we had not been subject to any administrative penalties, regulatory actions or
inquiries in connection with anti-monopoly.

RISK FACTORS

– 145 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



It may be difficult to effect service of process upon us, our directors or our executive officers that
reside in the PRC or to enforce against them or us in the PRC with any judgments obtained from
non-PRC courts.

Effecting service of process, recognition and enforcement of a foreign judgements or arbitral
award is a complex issue and may require certain procedures and incur costs in most jurisdictions,
including without limitations in China. In the past several years, China has been continuously
strengthening the cooperation on reciprocal recognition and enforcement of judgements with other
jurisdictions.

On July 14, 2006, Hong Kong and the PRC entered into the Arrangement on Reciprocal
Recognition and Enforcement of Judgments in Civil and Commercial Matters by the Courts of the
Mainland and of the Hong Kong Special Administrative Region Pursuant to Choice of Court
Agreements Between Parties Concerned (�•�ë�õ�«�®�~�0�¥	$�9���A
��,	ë�´�•�©���q
B���…�+
�[�X�D�M�•�Y�O
 �+�é�•�:�Ô�Y�Ä
°�‘ ) (the “Arrangement”) and revised on July 3, 2008, pursuant
to which a party with a final court judgment rendered by a Hong Kong court requiring payment of
money in a civil and commercial case pursuant to a choice of court agreement in writing may apply
for recognition and enforcement of the judgment in the PRC. Similarly, a party with a final
judgment rendered by a PRC court requiring payment of money in a civil and commercial case
pursuant to a choice of court agreement in writing may apply for recognition and enforcement of
the judgment in Hong Kong. A choice of court agreement in writing is defined as any agreement
in writing entered into between parties after the effective date of the Arrangement in which a Hong
Kong court or a PRC court is expressly designated as the court having sole jurisdiction for the
dispute. On January 18, 2019, the Supreme People’s Court of the PRC and Hong Kong entered into
an agreement regarding the scope of judgments which may be enforced between China and
Hong Kong (�ë�õ�«�®�~�0�¥	$�9���A
��,	ë�´�•�©���q
B���O
 �+�é�•�:�Ô�Y�Ä
° ) (the “New
Arrangement”). The New Arrangement will broaden the scope of judgments that may be enforced
between China and Hong Kong under the Arrangement. Whereas a choice of jurisdiction needs to
be agreed in writing in the form of an agreement between the parties for the selected jurisdiction
to have exclusive jurisdiction over a matter under the Arrangement, the New Arrangement provides
that the court where the judgment was sought could apply jurisdiction in accordance with the certain
rules without the parties’ agreement. The New Arrangement will replace the Arrangement when the
former becomes effective. However, as of the Latest Practicable Date, the New Arrangement has not
become effective, and no specific date has been determined as its effective date. The Arrangement
continues to apply and, as such, it may be difficult or impossible for investors to enforce a Hong
Kong court judgment against our assets or our directors or senior management in China.

On January 9, 2021 MOFCOM promulgated Measures for Blocking Improper Extraterritorial
Application of Foreign Laws and Measures (�œ�Ù�.
7�,���~
£�D�”�…
9�.�G�\�l�, ) with
immediate effect, or Order No. 1, pursuant to which, where a citizen, legal person or other
organization of China is prohibited or restricted by foreign legislations and other measures from
engaging in normal economic, trade and related activities with a third State (or region) or its
citizens, legal persons or other organizations, he or she/it shall truthfully report such matters to
MOFCOM within 30 days. Upon assessment and being confirmed that there exists unjustified
extra-territorial application of foreign legislation and other measures, MOFCOM shall issue a
prohibition order to the effect that, the relevant foreign legislation and other measures are not
accepted, executed, or observed, but such a citizen, legal person or other organization of China may
apply to MOFCOM for an exemption from compliance with such prohibition order. However, since
the Order No. 1 is relatively new, the enforcement of it involves uncertainty in practice.
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Failure to adapt to or comply with the evolving expectations and standards on environmental,
social and governance matters from investors and the PRC government may adversely affect our
business, results of operations and financial performance.

The PRC government and public advocacy groups have been increasingly focused on
environment, social and governance (“ESG”) issues in recent years, making our business more
sensitive to ESG issues and changes in governmental policies and laws and regulations associated
with environment protection and other ESG-related matters. Investor advocacy groups, certain
institutional investors, investment funds, and other influential investors are also increasingly
focused on ESG practices and in recent years have placed increasing importance on the implications
and social costs of their investments. Regardless of the industry, increased focus from investors and
the PRC government on ESG and similar matters may hinder access to capital, as investors may
decide to reallocate capital or to not commit capital as a result of their assessment of a company’s
ESG practices. Any ESG concern or issue could increase our regulatory compliance costs. If we do
not adapt to or comply with the evolving expectations and standards on ESG matters from investors
and the PRC government or are perceived to have not responded appropriately to the growing
concern for ESG issues, regardless of whether there is a legal requirement to do so, we may suffer
from reputational damage and the business, financial performance and the price of our Shares could
be materially and adversely affected.

Risks Relating to the WVR Structure

The concentration of Share ownership upon the consummation of the De-SPAC Transaction
limits the shareholders’ ability to influence corporate matters.

Upon completion of the De-SPAC Transaction, the Successor Company will be controlled
through weighted voting rights. Each Successor Company Class B Share shall will have ten votes
per share and each Successor Company Class A share will have one vote per share, except with
respect to voting on resolutions with respect to a very limited number of Reserved Matters, in
relation to which, each share is entitled to one vote. Immediately after the completion of the
De-SPAC Transaction (assuming the Presumptions), Mr. Wang Dong and Mr. Wang Changhui will
be the WVR Beneficiaries and will collectively beneficially own all of the issued and outstanding
Successor Company Class B Shares, and will be entitled to approximately [65.7]% of the voting
power of the outstanding share capital of the Successor Company, for resolutions in relation to
matters other than the Reserved Matters, with respect to which each share carries one vote. The
WVR Beneficiaries will therefore have significant influence over management and affairs of the
Successor Company, and over all matters requiring shareholder approvals, including the election of
directors and significant corporate transactions, such as a merger or other sales of the Successor
Company or the assets, for the foreseeable future. For further details about the shareholding
structure, please see “Share Capital – Weighted Voting Right Structure.”

This concentrated control limits or severely restricts shareholders’ abilities to influence
corporate matters and, as a result, we may take actions that the shareholders do not view as
beneficial. As a result, the market price of our Shares could be adversely affected.

Holders of our Successor Company Class B Shares may exert substantial influence over us and
may not act in the best interests of our independent shareholders.

Following the completion of the De-SPAC Transaction, the WVR Beneficiaries will be in a
position to exert significant influence over the affairs of the Successor Company and will be able
to influence the outcome of any shareholders’ resolutions, irrespective of how other shareholders
vote. The interests of the holders of Successor Company Class B Shares may not necessarily be
aligned with the interests of shareholders as a whole, and this concentration of voting power may
also have the effect of delaying, deferring or preventing a change in control of the Successor
Company.
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Risks Relating to the De-SPAC Transaction and the Securities of Aquila and the Successor
Company

If the De-SPAC Transaction’s benefits do not meet the expectations of investors or securities
analysts, the market price of the Aquila Class A Shares and the Aquila Listed Warrants or,
following the Closing, the Successor Company Class A Shares and the Successor Company Listed
Warrants, may decline.

The unaudited pro forma financial information included in this circular is presented for
illustrative purposes only and is not necessarily indicative of what the Successor Group’s actual
financial position or results of operations would have been had the De-SPAC Transaction been
completed on the dates indicated. If the perceived benefits of the De-SPAC Transaction do not meet
the expectations of investors or securities analysts, the market price of the Aquila Class A Shares
and the Aquila Listed Warrants prior to Closing may decline.

In addition, following the De-SPAC Transaction, fluctuations in the price of the Successor
Company Class A Shares and the Successor Company Listed Warrants could contribute to the loss
of all or part of your investment. Prior to the De-SPAC Transaction, there has not been a public
market for securities of the Target Group. The Negotiated Value of the Target Company in
connection with the De-SPAC Transaction was determined through arm’s length negotiations with
the Target Company and the PIPE Investors after taking into account various considerations (as
further described in “Letter from the Aquila Board – G. PIPE Investments”) and such Negotiated
Value may not be indicative of the price of the Successor Company Class A Shares that will prevail
in the trading market following the De-SPAC Transaction. Aquila has limited ability to assess the
Target Group’s business, management and systems, and cannot provide any assurances as to the
Successor Company’s prospects or success as a publicly listed company.

If an active market for the Successor Company Class A Shares and the Successor Company
Listed Warrants develops and continues, the trading price of the Successor Company Class A Shares
and the Successor Company Listed Warrants following the De-SPAC Transaction could be volatile
and subject to wide fluctuations in response to various factors, some of which are beyond the
Successor Company’s control. The Successor Company Class A Shares may trade at prices
significantly below HK$10.00, being the price at which the Aquila Class A Shares were issued at
the time of its initial offering and the subscription price for each PIPE Investment Share. In such
circumstances, the trading price of the Successor Company Class A Shares may not recover and may
experience a further decline.

Aquila Class A Shareholders may exercise redemption rights with respect to a large number of
the Aquila Class A Shares, and the Successor Company may not meet the requirement of the
minimum number of Professional Investors set out in the Listing Rules.

The Listing Rules require that the Successor Company must have at least 100 Professional
Investors as holders of the Successor Company Class A Shares at the time of the listing of the
Successor Company Class A Shares on the Stock Exchange. At the time of signing the Business
Combination Agreement and up to the EGM, Aquila will not know how many Aquila Class A
Shareholders will exercise their redemption rights. If a large number of Aquila Class A Shareholders
exercise their redemption rights and a sufficient number of additional investors cannot be found
prior to Closing to subscribe for Successor Company Class A Shares at Closing pursuant to the
Permitted Equity Financing, the Successor Company may not have the required minimum number
of Professional Investors as its shareholders to meet the requirement set out in the Listing Rules.
In this case, unless a waiver from strict compliance with the relevant Listing Rule requirement is
granted by the Stock Exchange, the Successor Company will not satisfy the requirement for listing
on the Stock Exchange, and Aquila and the Target Company will not be able to complete the
De-SPAC Transaction. There is no assurance that the Stock Exchange will grant such waiver.
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There is no guarantee that any Aquila Class A Shareholder’s decision as to whether to redeem
its Aquila Class A Shares for a pro rata portion of the Escrow Account will place the Aquila Class
A Shareholder in a better future economic position.

There is no assurance as to the price at which an Aquila Class A Shareholder (assuming it does
not redeem its Aquila Class A Shares) may be able to sell the Successor Company Class A Shares
in the future following the completion of the De-SPAC Transaction.

Certain events following the completion of the De-SPAC Transaction may cause an increase
in the share price of the Successor Company Class A Shares, and may result in a lower value
realized now by an Aquila Class A Shareholder redeeming its Aquila Class A Shares than if that
shareholder did not exercise its redemption right. Similarly, if an Aquila Class A Shareholder does
not redeem its Aquila Class A shares, such shareholder will bear the risk of ownership of the
Successor Company Class A Shares after the completion of the De-SPAC Transaction, and there can
be no assurance that such shareholder can sell its Successor Company Class A Shares in the future
for a price that is higher than the redemption price which is not less than HK$10.00 per share as
set out in this circular. Any Aquila Class A Shareholder who is in doubt as to its position or any
action to be taken is recommended to consult its own professional advisors.

The Promoters’ economic interests or other conflicts of interest may have influenced their
decision to recommend the approval of the De-SPAC Transaction.

The Promoters beneficially own or have a pecuniary interest in the Aquila Class B Shares and
the Aquila Promoter Warrants that they purchased simultaneously with the offering of the Aquila
Class A Shares in 2022. These securities will become worthless if the De-SPAC Transaction is not
completed. See “Letter from the Aquila Board – S. EGM and Voting” for more details.

Furthermore, pursuant to the underwriting agreement in connection with the offering of Aquila
Class A Shares and Aquila Listed Warrants dated March 11, 2022, the underwriters therein,
including CMB International Capital Limited (“CMBI Capital”) which is an affiliate of CMB
International Asset Management Limited (one of the Promoters) and also a Joint Sponsor, will
receive certain deferred underwriting commissions upon closing of a de-SPAC transaction.

In addition, if the De-SPAC Transaction is not completed, the Promoters will be liable for
ensuring that the proceeds in the Escrow Account are not reduced by the claims of the Target Group
or claims of vendors or other entities that are owed money by Aquila for services rendered or
contracted for or products sold to Aquila, but only if such entity has not executed a waiver
agreement.

These interests and relationships may have influenced the decision of the Aquila Board to
pursue the De-SPAC Transaction and to recommend the approval of the De-SPAC Transaction. In
considering the recommendation of the Aquila Board to vote in favor of the De-SPAC Transaction
and other resolutions at the EGM, Aquila Class A Shareholders should consider these interests.

If the De-SPAC Transaction is not approved by Aquila Class A Shareholders or does not proceed
to completion for any other reason, and Aquila is unable to complete a de-SPAC transaction with
another de-SPAC target by the time limit provided for in the Listing Rules, Aquila will have to
cease operations and wind up.

If the De-SPAC Transaction is not approved by Aquila Class A Shareholders or does not
proceed to completion for any other reason, and if Aquila has not completed a de-SPAC transaction
within 36 months from March 18, 2022 (or, if this time limit is extended pursuant to a shareholder
vote and in accordance with the Listing Rules, a de-SPAC transaction is not completed within such
extended time limit), Aquila will (i) cease all operations except for the purpose of winding up; (ii)
suspend the trading of the Aquila Class A Shares and the Aquila Listed Warrants; (iii) as promptly
as reasonably possible but no more than one month thereafter, redeem the Aquila Class A Shares and
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distribute the funds held in the Escrow Account to holders of the Aquila Class A Shares on a pro
rata basis, in an amount per Aquila Class A Share of not less than HK$10.00, which will completely
extinguish the rights of the holders of the Aquila Class A Shares as shareholders (including the right
to receive further liquidation distributions, if any); and (iv) liquidate and dissolve, subject, in the
case of clauses (iii) and (iv), to Aquila’s obligations under Cayman Islands law to provide for claims
of creditors and in all cases subject to the other requirements of applicable law.

If the De-SPAC Transaction is not completed, potential de-SPAC targets may have leverage over
Aquila in negotiating a de-SPAC transaction.

Any potential de-SPAC targets with which Aquila enters into negotiations concerning a
de-SPAC transaction will be aware that Aquila must complete a de-SPAC transaction within 36
months of March 18, 2022, unless this time limit is extended pursuant a shareholder vote and in
accordance with the Listing Rules. Consequently, if Aquila is unable to complete the De-SPAC
Transaction, a potential de-SPAC target may obtain leverage over it in negotiating a de-SPAC
transaction, knowing that if Aquila does not complete its de-SPAC transaction with that particular
de-SPAC target, it may be unable to complete its de-SPAC transaction with any de-SPAC target.
This risk will increase as Aquila gets closer to the time limits described above.

Subsequent to the completion of the De-SPAC Transaction, the Successor Group may be required
to take write-downs or write-offs, restructuring and impairment or other charges that could have
a significant negative effect on its financial condition, results of operations and share price after
the De-SPAC Transaction, which could cause you to lose some or all of your investment.

Even though Aquila has endeavored to evaluate the risks inherent in the De-SPAC Transaction
through due diligence on the Target Group, there is no assurance that this due diligence will
highlight all material issues that may be present, that Aquila has adequately ascertained or assessed
all of the significant risks of the Target Group’s business or the industry in which it operates, that
it would be possible to uncover all material issues through the amount of due diligence conducted,
or that factors outside of Aquila’s or the Target Group’s control will not later arise.

As a result of these factors, the Successor Group may be forced to later write down or write
off assets, restructure its operations, or incur impairment or other charges that could result in it
continuing to report losses. Even though these charges may be non-cash items and may not have an
immediate impact on the Successor Company’s liquidity, charges of this nature could contribute to
negative market perceptions about the Successor Company or the Successor Company Class A
Shares. Even if Aquila’s due diligence successfully identifies certain risks, unexpected risks may
arise and previously known risks may materialize in a manner not consistent with Aquila’s
preliminary risk analysis. Accordingly, the Aquila Class A Shareholders who choose to become
shareholders of the Successor Group following the De-SPAC Transaction could suffer a reduction
in the value of their shares.

Aquila’s shareholders will have a reduced ownership and voting interest after the completion of
the De-SPAC Transaction.

After the completion of the De-SPAC Transaction, Aquila’s current shareholders will own a
smaller percentage of the Successor Company than they currently own of Aquila. Immediately after
Closing, Aquila Class A Shareholders will hold less than 10% of the issued share capital of the
Successor Company (assuming the Presumptions). For details, see “Share Capital – Authorised and
Issued Share Capital.” Consequently, Aquila’s current shareholders, as a group, will have reduced
ownership and voting power in the Successor Company compared to their ownership and voting
power in Aquila.
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Aquila or the Target Group may be the target of litigation which could result in substantial costs
and may delay or prevent the De-SPAC Transaction from being completed.

Defending against any litigation involving Aquila, the Target Group or the De-SPAC
Transaction can result in substantial costs and divert management time and resources. An adverse
judgment could result in monetary damages, which could have a negative impact on Aquila’s or the
Target Group’s liquidity and financial condition. Additionally, if a plaintiff is successful in
obtaining an injunction prohibiting completion of the De-SPAC Transaction, that injunction may
delay or prevent the De-SPAC Transaction from being completed, which may adversely affect
Aquila’s or the Target Group’s or, if the De-SPAC Transaction is completed but delayed, the
Successor Group’s business, financial position and results of operations. There can be no assurance
as to whether any such lawsuits will be filed.

In particular, Section 238 of the Cayman Companies Act provides for a right of the Dissenting
Aquila Shareholders to be paid the fair value of their Aquila Shares subject to certain limitations.
If the Dissenting Aquila Shareholders do not agree with the fair value determined by the Aquila
Board, a petition may be filed with the Cayman Court for a determination of the fair value of the
Dissenting Aquila Shares by the Cayman Court. The Dissenting Aquila Shareholders may
participate in such proceedings until the determination of fair value is reached. For details, see
“Letter from the Aquila Board – P. Appraisal Right of Dissenting Aquila Shareholders” and
“Important Notice to Aquila Shareholders and Actions to be Taken – D. Appraisal Right of
Dissenting Aquila Shareholders.”

If the Aquila Class A Shareholders fail to comply with the redemption requirements or
requirements to exercise their Appraisal Right specified in this circular, they will not be entitled
to redeem their Aquila Class A Shares or exercise their Appraisal Right.

In order to exercise their redemption rights, the Aquila Class A Shareholders are required to
complete the procedures set out in “Important Notice to Aquila Shareholders and Actions to be
Taken – B. Aquila Redemption Right – 3. Procedure to elect for Share Redemption”. Aquila Class
A Shareholders electing to redeem their Aquila Class A Shares will receive, for each Aquila Class
A Share redeemed, the Redemption Price which will be equal to the aggregate amount then on
deposit in the Escrow Account calculated as of two Business Days prior to the EGM (including
interest earned on the funds held in the Escrow Account and not previously released or approved
by the Aquila Board for release to Aquila to pay for its expenses or taxes), divided by the number
of the then issued and outstanding Aquila Class A Shares. Any Aquila Class A Shareholder who fails
to properly exercise its redemption right will not be entitled to redeem its shares for the Redemption
Price. See “Important Notice to Aquila Shareholders and Actions to be Taken – B. Aquila
Redemption Right” for additional information on how to exercise your redemption rights.

In order to exercise their Appraisal Right, the Dissenting Aquila Shareholders must follow the
statutory procedures prescribed in the Cayman Companies Act. Aquila Shareholders who wish to
exercise their Appraisal Right are recommended to seek their own advice on the application and
procedure to be followed in respect of the appraisal rights under the Cayman Companies Act. The
Dissenting Aquila Shareholders who fail to properly exercise their Appraisal Right will not receive
the fair value for their Aquila Shares and will instead receive newly issued Successor Company
Class A Shares. For details, see “Letter from the Aquila Board – P. Appraisal Right of Dissenting
Aquila Shareholders” and “Important Notice to Aquila Shareholders and Actions to be Taken – D.
Appraisal Right of Dissenting Aquila Shareholders.”
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If the De-SPAC Transaction is not approved by Aquila Class A Shareholders or does not proceed
to completion for any reason, all Share Redemption requests will be canceled and Redeeming
Aquila Shareholders will not receive the Redemption Price.

If the De-SPAC Transaction is not approved by Aquila Class A Shareholders or does not
proceed to completion for any other reason, Aquila will not redeem any Aquila Class A Shares and
all Share Redemption requests will be canceled. In this case, Aquila will arrange for the Hong Kong
Share Registrar to promptly return any share certificate(s) delivered by Redeeming Aquila
Shareholder(s). Aquila Class A Shareholders will only be able to exercise redemption rights in
connection with an extraordinary general meeting to (i) approve another de-SPAC transaction, (ii)
modify the timing of Aquila’s obligation to announce a de-SPAC transaction within 24 months of
the initial listing date on March 18, 2022 or complete a de-SPAC transaction within 36 months of
the listing date, or (iii) approve the continuation of Aquila following a material change in the
Promoters or Aquila Directors as provided for in the Listing Rules or if Aquila fails to obtain the
requisite approvals.

Future resales of the Successor Company Class A Shares may cause the market price of the
Successor Company Class A Shares to decline significantly, even if the Successor Group’s
business is performing well.

Pursuant to the Promoters Earn-out and Lock-up Agreement, the Promoters will receive
additional Successor Company Class A Shares following the Closing subject to the satisfaction of
certain conditions. In addition, the PIPE Investors will receive Successor Company Class A Shares.
The Successor Company Class A Shares held by the Promoters are subject to a lock-up period of
12 months from the date of Closing while the shares issued to the PIPE Investors are not subject
to any lock-up period. Furthermore, certain employees of the Target Company have been granted
options under the Target Company ESOP which are exercisable for Successor Company Class A
Shares. Successor Company Class A Shares issued to these employees pursuant to the exercise of
options granted under the Target Company ESOP will be subject to a lock-up period of 12 months
from the date of Closing (it being noted that Successor Company Class A Shares issued to the Major
Target Shareholders will be subject to the 12-month lock-up restrictions as provided in the
Controlling Shareholders Lock-up Agreement). For details, see “Letter from the Aquila Board – I.
Other Arrangements.”

The PIPE Investors may sell the Successor Company Class A Shares held by them upon
Closing. In addition, upon the expiration of the applicable lock-up period with respect to the
Promoters and the employees who hold shares issued pursuant to exercise of options granted under
the Target Company ESOP, the Promoters and such employees may sell a large number of the
Successor Company Class A Shares in the open market or in privately negotiated transactions.
Furthermore, even though the Restricted Shareholders have entered into the Orderly Sale
Agreement which has certain limitations on the disposal of the Successor Company Class A Shares
held by them, they are not subject to a specific lock-up period and could still sell their Successor
Company Class A Shares in the open market as long as they comply with the terms of the Orderly
Sale Agreement. See “Letter from the Aquila Board – I. Other Arrangements” for further details.
Such sales could have the effect of increasing the volatility in the price of the Successor Company
Class A Shares and may put significant downward pressure on such share price.

Successor Company Warrants will become exercisable for Successor Company Shares, which
would increase the number of Successor Company Shares eligible for future resale in the public
market and result in dilution to Successor Company Shareholders.

The Successor Company Listed Warrants and the Successor Company Promoter Warrants will
become exercisable 30 days and 12 months after the Closing, respectively, subject to the satisfaction
of certain conditions. If the Successor Company Warrants are exercised in full and assuming no
Aquila Class A Shareholders elect to redeem any Aquila Class A Shares, no Aquila Class A
Shareholders exercise their Appraisal Right, there is no Permitted Equity Financing and all options
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granted under the Target Company ESOP are exercised, an aggregate of 31,630,369 Successor
Company Shares will be issued, representing a maximum dilution impact of 2.6% in the
shareholding and 1.1% in the voting power in the Successor Company immediately after Closing.
If the Successor Company Warrants are exercised in full and assuming all Aquila Class A
Shareholders elect to redeem their Aquila Class A Shares, there is no Permitted Equity Financing
and all options granted under the Target Company ESOP are exercised, an aggregate of 18,061,733
Successor Company Shares will be issued, representing a maximum dilution impact of 1.6% in the
shareholding and 0.6% in the voting power in the Successor Company immediately after Closing.

If the De-SPAC Transaction is completed, there is no guarantee that the Successor Company
Listed Warrants will ever be in the money, and they may expire worthless.

The exercise price for the Successor Company Listed Warrants, once exchanged for Aquila
Listed Warrants upon completion of the De-SPAC Transaction, will be HK$11.50 per Successor
Company Class A Share. The Successor Company Warrants can only be exercised on a cashless
basis. There is no guarantee that such Successor Company Listed Warrants, following the De-SPAC
Transaction, will ever be in the money prior to their expiration, and as such, the Successor Company
Listed Warrants may expire worthless.

The Successor Company may redeem your unexpired Successor Company Listed Warrants prior
to their exercise at a time that is disadvantageous to you.

The Successor Company has the ability to redeem the outstanding Successor Company Listed
Warrants at any time after they become exercisable and prior to their expiration, at a price of
HK$0.01 per Successor Company Listed Warrant, provided that the reported closing price of the
Successor Company Class A Shares equals or exceeds HK$18.00 per Share for any 20 trading days
within a 30-trading day period ending on the third trading day immediately prior to the date on
which the Successor Company sends the notice of redemption to the holders of the Successor
Company Listed Warrants. Redemption of the outstanding Successor Company Listed Warrants
could force you (i) to exercise your Successor Company Listed Warrants at a time when it may be
disadvantageous for you to do so, (ii) to sell your Successor Company Listed Warrants at the
then-current market price when you might otherwise wish to hold them, or (iii) to accept the
nominal redemption price which, at the time the outstanding Successor Company Listed Warrants
are called for redemption, is likely to be substantially less than the market value of your Successor
Company Listed Warrants.

The Successor Company Listed Warrant Instrument and the Successor Company Promoter
Warrant Agreement will designate the courts of Hong Kong as the sole and exclusive forum for
certain types of actions and proceedings that may be initiated by Successor Company
Warrantholders, which could limit the ability of Successor Company Warrantholders to obtain a
favorable judicial forum for disputes with the Successor Company.

The Successor Company Listed Warrant Instrument and the Successor Company Promoter
Warrant Agreement will provide that, subject to applicable laws, (i) any action, proceeding or claim
against the Successor Company arising out of or relating in any way to the Successor Company
Listed Warrant Instrument or the Successor Company Promoter Warrant Agreement will be brought
and enforced in the courts of Hong Kong; and (ii) that the Successor Company will irrevocably
submit to such jurisdiction, which shall be the exclusive forum for any such action, proceeding or
claim. The Successor Company will waive any objection to such exclusive jurisdiction and that such
courts represent an inconvenient forum.
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If any action, the subject matter of which is within the scope of the forum provisions of the
Successor Company Listed Warrant Instrument and the Successor Company Promoter Warrant
Agreement, is filed in a court other than a court of Hong Kong (a “foreign action”) in the name of
any Successor Company Warrantholder, such Successor Company Warrantholder shall be deemed
to have consented to (i) the personal jurisdiction of the courts located in Hong Kong in connection
with any action brought in any such court to enforce the forum provisions (an “enforcement
action”); and (ii) having service of process made upon such Successor Company Warrantholder in
any such enforcement action by service upon such holder’s counsel in the foreign action as agent
for such Successor Company Warrantholder.

This choice of forum provision may limit the ability of the Successor Company
Warrantholders to bring a claim in a judicial forum that it finds favorable for disputes with the
Successor Company, which may discourage such lawsuits. Alternatively, if a court were to find this
provision of the Successor Company Listed Warrant Instrument and the Successor Company
Promoter Warrant Agreement inapplicable or unenforceable with respect to one or more of the
specified types of actions or proceedings, the Successor Company may incur additional costs
associated with resolving such matters in other jurisdictions, which could materially and adversely
affect its business, financial condition and results of operations and result in a diversion of the time
and resources of its senior management and the board of directors.

The Successor Company Warrants are expected to be accounted for as liabilities, which may have
an adverse effect on the market price of the securities of the Successor Company.

The Successor Company Warrants are expected to be accounted for as liabilities. At the end
of each reporting period, the fair value of the liabilities of the Successor Company Warrants will
be remeasured and the change in the fair value of the liabilities will be recorded in the Successor
Group’s consolidated statement of profit or loss and other comprehensive income. Changes in the
inputs and assumptions for the valuation model used to determine the fair value of such liabilities
may have a material impact on the estimated fair value of the liabilities. The price of the Successor
Company Class A Shares will represent the primary underlying variable that impacts the value of
the liabilities. Additional factors that may impact the value of the liabilities include the volatility
of the share price, discount rates and stated interest rates. As a result, the Successor Company’s
financial statements may fluctuate at the end of each reporting period, based on various factors,
such as the price of the Successor Company Class A Shares, many of which are outside of the
Successor Company’s control. In addition, the Successor Company may change the underlying
assumptions used in its valuation model, which could result in significant fluctuations in its
financial statements. If the price of the Successor Company Class A Shares is volatile, the Successor
Company may recognize non-cash gains or losses on Successor Company Warrants or any other
similar derivative instruments in each reporting period and the amount of such gains or losses could
be material. The impact of changes in fair value on Successor Company Warrants may have an
adverse effect on the market price of the securities of the Successor Company.

Aquila may be required to complete the De-SPAC Transaction even if it determines it is no longer
in the best interest of Aquila and the Aquila Class A Shareholders.

The Aquila Class A Shareholders are protected from a material adverse event arising between
the date of the Business Combination Agreement and the Closing, primarily by the right to redeem
their Aquila Class A Shares for a pro rata portion of the funds held in the Escrow Account. If a
material adverse event were to occur after approval of the De-SPAC Transaction at the EGM, Aquila
may be required to complete the De-SPAC Transaction if the closing conditions in the Business
Combination Agreement are satisfied or waived, even if it may no longer be in the best interest of
Aquila or the Aquila Class A Shareholders to do so.
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During the period from signing of the Business Combination Agreement to Closing, Aquila is
prohibited from entering into certain transactions that might otherwise be beneficial to Aquila or
the Aquila Class A Shareholders.

Until the earlier of the completion of the De-SPAC Transaction or termination of the Business
Combination Agreement, Aquila is subject to certain limitations on the operations of its business,
including restrictions on its ability to search for another de-SPAC target, repurchase or redeem
shares (other than pursuant to the Share Redemption), pay dividends or incur financial debt, as
summarized under “Letter from the Aquila Board – F. The Business Combination Agreement – (g)
Pre-Closing Obligations and Permitted Equity Financing”. The limitations on Aquila’s conduct of
its business during this period could have the effect of delaying or preventing other strategic
transactions and would make it impossible to pursue another de-SPAC opportunity that may be
available.

The De-SPAC Transaction remains subject to certain conditions that Aquila cannot control and
if such conditions are not satisfied or waived, the De-SPAC Transaction may not be
consummated.

The De-SPAC Transaction is subject to a number of conditions. There is no assurance that all
the conditions to closing of the De-SPAC Transaction will be satisfied or that the conditions will
be satisfied within the time frame expected. If the conditions to the De-SPAC Transaction are not
satisfied (or, if applicable, waived), then either Aquila or the Target Group may, subject to the terms
and conditions of the Business Combination Agreement, terminate the Business Combination
Agreement. See “Letter from the Aquila Board – F. The Business Combination Agreement – (f)
Conditions to Closing” for details.

Delays in completing the De-SPAC Transaction may substantially reduce the expected benefits of
the De-SPAC Transaction.

Satisfying the conditions to, and completion of, the De-SPAC Transaction may take longer
than, and could cost more than, Aquila expects. Any delay in completing or any additional
conditions imposed in order to complete the De-SPAC Transaction may materially adversely affect
the benefits that Aquila expects to achieve from the De-SPAC Transaction.

The process of taking a company public by means of a de-SPAC transaction with a special
purpose acquisition company is different from taking a company public through an initial public
offering and may create risks for investors.

The De-SPAC Transaction will be the first of its kind on the Stock Exchange, and there is no
precedent on the Stock Exchange of a company going public through a de-SPAC transaction. Going
public via a de-SPAC transaction with a special purpose acquisition company does not involve a
book-building process as is the case in an initial public offering. In any initial public offering, the
initial value of a company is set by investors who indicate the price at which they are prepared to
purchase shares from the underwriters and vetted by analysts. In the case of the De-SPAC
Transaction, even though the PIPE Investments provide some assurance that the Negotiated Value
for the Target Company is fair, the value of the Target Company has primarily been established by
means of negotiations between the Target Company and Aquila. This process may be less effective
than an initial public offering book-building process and also does not reflect events that may occur
between the date of the Business Combination Agreement and Closing. In addition, initial public
offerings are sometimes oversubscribed, resulting in additional potential demand for shares in the
aftermarket following the initial public offering. There is no comparable process of generating
investor demand in connection with the De-SPAC Transaction, or process of creating an analyst
following, each of which may result in lower demand for the Successor Company Class A Shares
after Closing, which could in turn, decrease liquidity and trading prices as well as increase share
price volatility of the Successor Company Class A Shares.
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A market for the Successor Company Class A Shares may not develop or be sustained, which
would adversely affect the liquidity and price of the Successor Company Class A Shares.

Following the De-SPAC Transaction, the price of the Successor Company Class A Shares may
fluctuate significantly due to the market’s reaction to the De-SPAC Transaction, general market and
economic conditions, the Successor Company’s general business condition and the release of its
financial reports. An active trading market for the Successor Company Class A Shares following the
De-SPAC Transaction may never develop or, if developed, may not be sustained. You may be unable
to sell the Successor Company Class A Shares unless a market for them can be established and
sustained.

Securities of companies formed through de-SPAC transaction may experience a material decline
in price relative to the share price of the SPAC prior to the de-SPAC transaction.

Aquila issued the Aquila Class A Shares for HK$10.00 per Share upon closing of its initial
offering in 2022. The HK$10.00 per share price reflected each Aquila Class A Share having a
one-time right to redeem such share for a pro rata portion of the proceeds held in the Escrow
Account equal to approximately HK$10.00 per share prior to the Closing. Following the Closing,
the shares of the Successor Company issued and outstanding will no longer have any such
redemption right, and the share price will be solely dependent upon the fundamental value of the
Successor Group’s business, which, like the securities of other companies formed through de-SPAC
transactions in other markets, may be significantly less than HK$10.00 per share.

Because the Target Company and Aquila are incorporated under the laws of the Cayman Islands,
you may face difficulties in protecting your interests, including in the event the De-SPAC
Transaction is not completed.

Both the Target Company and Aquila are companies incorporated under the laws of the
Cayman Islands with limited liability. In addition, some of Aquila’s and Target Company’s directors
and executive officers are nationals and residents of countries or areas other than the United States
and Hong Kong. A substantial portion of the assets of these persons are located outside the United
States and Hong Kong. As a result, it may be difficult or impossible for Aquila Shareholders and
Target Company Shareholders to effect service of process within the United States or Hong Kong
upon these persons, or to bring an action against Aquila or the Target Company or against these
individuals in the United States or Hong Kong in the event that they believe that their rights have
been infringed under the U.S. federal securities laws, Hong Kong laws or otherwise. Even if
shareholders are successful in bringing an action of this kind, the laws of the Cayman Islands and
China may render them unable to enforce a judgment against Aquila’s or the Target Company’s
assets or the assets of Aquila’s or the Target Company’s directors and officers. There is uncertainty
as to whether the courts of the Cayman Islands or the PRC would recognize or enforce judgments.

The Merger may be taxable to U.S. holders of Aquila securities.

There are significant factual and legal uncertainties as to whether the Merger can qualify as
a tax-free reorganization under Section 368(a) of the U.S. Internal Revenue Code of 1986 (the
“Code”) and the applicable U.S. Treasury regulations thereunder. For example, to so qualify an
acquiring corporation must continue, either directly or indirectly through certain controlled
corporations, either a significant line of the acquired corporation’s historic business or use a
significant portion of the acquired corporation’s historic business assets in a business. There is an
absence of guidance directly on point as to how the above requirement applies in the case of an
acquisition of a corporation with investment-type assets, such as Aquila. In addition, Section 367(a)
of the Code provides that, where a U.S. holder (as defined in Appendix IV) exchanges stock or
securities in certain transactions for stock or securities in a non-U.S. corporation in a transaction
that otherwise qualifies as a reorganization, the U.S. holder is required to recognize any gain, but
not loss, realized on such exchange unless certain additional requirements are met. In addition, even
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if the Merger qualifies as a reorganization and a U.S. holder is not required to recognize gain under
Section 367(a) of the Code, such U.S. holder may nonetheless be required to recognize gain, but not
loss, realized in the Merger under the passive foreign investment company rules.

For a more detailed discussion of the U.S. federal income tax considerations of the Merger for
U.S. holders, see “Appendix IV Taxation and Foreign Exchange – U.S. Federal Income Tax
Considerations.”

Securities laws in jurisdictions where Successor Company Listed Warrantholders are based may
restrict their ability to receive shares upon the exercise of the Successor Company Listed
Warrants.

The jurisdictions in which the Successor Company Listed Warrantholders are based may have
securities laws that restrict their ability to receive shares upon the exercise of the Successor
Company Listed Warrants. Accordingly, Successor Company Listed Warrantholders who are
resident outside Hong Kong may not be able to exercise their Successor Company Listed Warrants
if they are prevented by applicable securities laws from receiving shares consequent to such
exercise. In such an event, they will have to sell their Successor Company Listed Warrants on the
Stock Exchange.
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HISTORY AND DEVELOPMENT

Overview

The Target Company is the world’s largest digital platform for third-party steel transactions,
as measured by online steel transaction volume in 2022, according to CIC. The Target Company is
the first in China to offer a one-stop integrated suite of B2B services covering the entire value chain
of steel transactions, including online steel transactions, logistics, warehousing and processing,
fintech solutions, SaaS products, and big data analytics, through connecting key participants in the
steel transactions industry onto its digital platform, according to CIC.

The Target Company was incorporated in the Cayman Islands on February 27, 2012 as an
exempted company with limited liability, and as part of the Reorganization, became the holding
company of the Target Group. Prior to the completion of the Reorganization, the Target Group’s
business was carried out by Zhaogang Netcom and its subsidiaries.

The Target Group’s history can be traced back to March 2012, when its Founder, Mr. Wang
Dong, and Co-founders, Mr. Wang Changhui and Mr. Rao Huigang, established Shanghai Gangfu
(the predecessor of Zhaogang Netcom) to develop online steel trading services in the PRC. For
further details of the background of Mr. Wang Dong and Mr. Wang Changhui, see “Directors and
Senior Management of the Successor Group” in this circular. Since 2019, the Target Group has gone
through a series of changes through which it has decreased the scale of its direct sales business and
has transformed itself into an asset-light business model. For details, see “Business of the Target
Group – “Heavy-to-light” Transformation” in this circular.

Key Milestones

The following is a summary of the Target Group’s key business milestones:

Date Event

2012 . . . . . . . . . . The Target Company completed its series A investment in July 2012

The Target Group launched the online steel trading system on Zhaogang.com
and started to provide information search and matching services in August 2012

2013 . . . . . . . . . . The Target Company completed its series B investment in October 2013

2014 . . . . . . . . . . The Target Company completed its series C investment in January 2014

The Target Group established a subsidiary in South Korea in August 2014 to tap
into international markets

The Target Group established FatCat Finance departments and FatCat Logistics
in April and October, respectively, to further extend transaction support services

FatCat Bai Tiao was launched in September 2014

2015 . . . . . . . . . . The Target Group was selected as “2015-2016 E-commerce Demonstration
Enterprise” by MOFCOM in July 2015

The Target Company completed its series D investment in October 2015
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Date Event

2016 . . . . . . . . . . The Target Group was recognized as the National Service Industry
Standardization Pilot Project (
7�•	t��
��8�z�_�·�
�Ã°�f ) by the National
Standardization Administration in January 2016

The Target Group was selected as one of the Top 100 Chinese Internet
Enterprises by MIIT and the Internet Society of China in July 2016

2017 . . . . . . . . . . The Target Group was re-selected as “2017-2018 E-commerce Demonstration
Enterprise” by MOFCOM in August 2017

The Target Group was selected as a Pilot Demonstration Project for the
Integrated Development of the Manufacturing Industry and the Internet (�¡�¿�8
�~�•�L�c�D�¥�ï�•�
�Ã�j�Í°�f ) by MIIT in July 2017

2018 . . . . . . . . . . The front page headline of the People’s Daily praised the Target Group in an
articles focusing on high-quality development in April 2018

The Target Company completed its series E investment and series F investment
in May 2018

The Target Group launched the TCRM Platform in September 2018, which was
co-developed by the Target Group and Tencent, and was the first B2B
transaction SaaS tool for industrial products in China, according to CIC

The Target Group was selected as an Industrial Internet Pilot Demonstration
Project by MIIT in November 2018

The steel transaction amount under the Target Group’s platform reached
8,000,000 tons, and the Target Group started the “heavy-to-light”
transformation

2019 . . . . . . . . . . Zhaogang Index, a data product for iron and steel industry participants launched
by the Target Group, was selected into the Shanghai Recommended Catalog of
Innovative Products (�j	��9�ô�-�*�Ü
ª�e�f�} ) in December 2019

The Target Group was awarded the “2018-2019 Shanghai E-commerce
Demonstration Enterprise” in March 2019

2020 . . . . . . . . . . The Target Group was selected into the “2020 Pilot Demonstration Project of
Big Data Industry Development” by MIIT in March 2020

The Target Group launched FatCat Cloud, a proprietary enterprise resource
planning system tailored for steel product suppliers in June 2020

FatCat Logistics was selected into the first batch of tier-A network freight
platform enterprises by China Federation of Logistics & Purchasing in
September 2020

HISTORY, REORGANIZATION AND CORPORATE STRUCTURE OF THE TARGET GROUP

– 159 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



Date Event

2021 . . . . . . . . . . Pangmao Logistics was selected into the “Deep Integration and Innovation
Development Case of Logistics Industry and Manufacturing Industry” by NDRC
in May 2021

The Target Group initiated the third-party financial cooperation model with
banks to provide buyers with financial technology solutions in April 2020

Annual sales of the TCRM Platform, a transactional B2B SaaS product, reached
RMB10 million in October 2021 and the TCRM Platform was granted the
Global Electronic Components Distributor Excellence Award (�Œ�"�e�•�©�œ�•
�±�V
 �Ys�Œ�$�¤ ) by AspenCore

2022 . . . . . . . . . The Target Group was selected into the 2021 Industrial Internet Pilot Project by
MIIT in January 2022

The Target Group established Shanghai Xingmao Zhilian Technology Co., Ltd.
(�j	��K�_�}�L�¦�”�Þ�"�®�! ) with Zhejiang Metallurgical Materials Co., Ltd.
(	��ê�²�7�–�J���Þ�"�®�! ), a PRC state-owned enterprise, in September 2022,
to carry out its direct sales business and transformed itself into an asset-light
platform company

The Target Group ranked 44th among the Top 500 Chinese Private Enterprises
and 16th among the Top 100 Chinese Private Enterprises in Service Industry
issued by the All-China Federation of Industry and Commerce in September
2022

The Target Group was selected into the list of National Supply Chain Innovation
and Application Demonstration Enterprises (�Œ
7�6�Ð�á�ô�-�~�Ð�\�j�Í�†�8 )
by, among others, MOFCOM and MIIT in September 2022

The steel transaction amount under the Target Group’s platform reached
36,000,000 tons in December 2022

2023 . . . . . . . . . . The amount extended to the Target Group’s customers under FatCat Bai Tiao
accumulated to RMB100 billion in March 2023

MAJOR CONSOLIDATED AFFILIATED ENTITY AND OPERATING ENTITY OF THE
TARGET GROUP

On March 21, 2012, the Target Company established Zhaogang Netcom. It is the Target
Group’s major Consolidated Affiliated Entity and the only operating entity that has made a material
contribution to the Target Group’s results of operations during the Track Record Period. Its principal
business activity is the operation of the online steel trading platform of the Target Group.
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CORPORATE DEVELOPMENT AND SHAREHOLDING CHANGES OF THE TARGET
GROUP

The Target Company

The Target Company was incorporated in the Cayman Islands as an exempted company with
limited liability on February 27, 2012. Upon its incorporation, the authorized share capital of the
Target Company was US$50,000 divided into 50,000 Target Company Shares with a par value of
US$1.00 each, and the Target Company issued a total of 10,000 Target Company Ordinary Shares
with a par value of US$1.00 each for a total consideration of US$10,000 in the following manner
to reflect the respective interests of Mr. Wang Dong, Mr. Wang Changhui and Mr. Rao Huigang in
the Target Company:

Name

Number of Target Company
Ordinary Shares with a par

value of US$1.00 each

Wangdong Holdings(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,961.6
Wangchanghui Holdings(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 961.5
Raohuigang Holdings(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,076.9

Notes:
(1) The Target Company Ordinary Shares held by Wangdong Holdings are controlled by a trust established for the benefit

of Mr. Wang Dong and his family members.
(2) The Target Company Ordinary Shares held by Wangchanghui Holdings are controlled by a trust established for the

benefit of Mr. Wang Changhui and his family members.
(3) The Target Company Ordinary Shares held by Raohuigang Holdings are controlled by a trust established for the

benefit of Mr. Rao Huigang and his family members.

On June 28, 2012, the Target Company sub-divided each of the Target Company Ordinary
Shares into 1,000 shares, with a nominal value of US$0.001 per share. Immediately after the share
sub-division, Mr. Wang Dong, Mr. Wang Changhui and Mr. Rao Huigang through Wangdong
Holdings, Wangchanghui Holdings and Raohuigang Holdings held 5,961,600 Target Company
Ordinary Shares, 961,500 Target Company Ordinary Shares and 3,076,900 Target Company
Ordinary Shares with a par value of US$0.001 each, respectively.

On April 1, 2015, the Target Company sub-divided each of the Target Company Ordinary
Shares into 20 shares, with a nominal value of US$0.00005 per share. Immediately after the share
sub-division, Mr. Wang Dong, Mr. Wang Changhui and Mr. Rao Huigang through Wangdong
Holdings, Wangchanghui Holdings and Raohuigang Holdings beneficially held 119,232,000 Target
Company Ordinary Shares, 19,230,000 Target Company Ordinary Shares and 61,538,000 Target
Company Ordinary Shares with a par value of US$0.00005 each, respectively.

The Target Company also underwent shareholding changes in connection with the Pre-Listing
Investments. For details, see “– Pre-Listing Investments” in this section.

2023 Pre-Listing Share Option Scheme

The 2023 Pre-Listing Share Option Scheme was adopted by the board of Directors of the
Target Company on July 14, 2023. The overall limit on the number of shares which may be issued
pursuant to the exercise of options granted under the 2023 Pre-Listing Share Option Scheme is
71,578,750 Successor Company Shares (as adjusted after the Pre-Merger Capital Restructuring),
representing approximately [6.01]% of the total issued Successor Company Shares immediately
following the completion of the De-SPAC Transaction (assuming the Presumptions).

As of the Latest Practicable Date, the Directors and senior management of the Target
Company had been granted options under the 2023 Pre-Listing Share Option Scheme to subscribe
for a total of 52,887,970 Target Company Shares (58,508,494 Successor Company Shares as
adjusted after the Pre-Merger Capital Restructuring), representing approximately [4.92]% of the
issued share capital of the Successor Company upon completion of the De-SPAC Transaction
(assuming the Presumptions). The Target Company plans to grant all remaining options under the
2023 Pre-Listing Share Option Plan prior to Closing. As of the Latest Practicable Date, no options
had been exercised. A summary of the principal terms of the 2023 Pre-Listing Share Option Scheme
is set forth in the section headed “Statutory and General Information – E. 2023 Pre-Listing Share
Option Scheme” in Appendix VII to this circular.
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Zhaogang Netcom

Shanghai Gangfu, the predecessor to Zhaogang Netcom, was established as a limited liability
company in the PRC on March 21, 2012. Upon its establishment, the registered capital of Shanghai
Gangfu was RMB500,000 and it was wholly owned by Beijing Steel, which was in turn wholly
owned by the Founder and the Co-founders.

On June 14, 2012, Beijing Steel and its then equity holders entered into a set of contractual
arrangements with WFOE 1, an indirect wholly-owned subsidiary of the Target Company (the “Old
Contractual Arrangements”), pursuant to which the Target Company controlled Beijing Steel and
in turn controlled its subsidiaries.

Between the date of its establishment and commencement of the Reorganization, the
registered capital of Shanghai Gangfu underwent a number of increases from RMB500,000 to
RMB182,239,138. In addition, the registered capital of Shanghai Gangfu underwent a number of
transfers.

(1) On March 12, 2013, Shanghai Gangfu increased its registered capital from RMB500,000
to RMB10,000,000. The increase of RMB9,500,000 was contributed by Beijing Steel.
Upon the completion of capital increase, Shanghai Gangfu remained a wholly-owned
subsidiary of Beijing Steel;

(2) On October 29, 2015, Beijing Steel transferred approximately 59.62% equity interests to
Mr. Wang Dong, 9.61% equity interests to Mr. Wang Changhui and 30.77% equity
interests to Mr. Rao Huigang for a consideration of RMB5,961,600, RMB961,500 and
RMB3,076,900, respectively, which was determined at par value after arm’s length
negotiations. Upon completion of the transfers, Shanghai Gangfu was held by Mr. Wang
Dong, Mr. Wang Changhui and Mr. Rao Huigang as to approximately 59.62%, 9.61%
and 30.77%, respectively;

(3) On February 24, 2016, Shanghai Gangfu increased its registered capital from
RMB10,000,000 to RMB18,412,424. The increase was contributed by (i) Shenzhen
Cangjin Investment Partnership (L.P.) (�	��9�a�–�³���¥�«�†�8 (�Þ�"�¥�« ))
(“Shenzhen Cangjin”) as to RMB1,121,657; (ii) Shanghai Mstone Asset Management
Office (�j	��å�v�·���*�M�#�+
��Ô ) (“Shanghai Mstone”) as to RMB1,402,070; (iii)
Shanghai Weiyi Investment Management Centre (L.P.) (�j	��J�ø�³���M�#�•�Ð (�Þ�"�¥
�« )) (“Shanghai Weiyi”) as to RMB350,518; (iv) Beijing Harmony Innovation
Investment Centre (L.P.) (���/�q�S�ô�-�³���•�Ð (�Þ�"�¥�« )) (“Beijing Harmony”) as
to RMB420,621; (v) Shanghai Yunqi Wangchuang Venture Capital Investment Centre
(L.P.) (�j	�®�ƒ�c�ô�ô�8�³���•�Ð (�Þ�"�¥�« )) (“Shanghai Yunqi”) as to RMB84,124;
(vi) Hangzhou Yunjia Venture Capital Investment Partnership (L.P.) (���È®�—�ô�8�³��
�¥�«�†�8 (�Þ�"�¥�« )) (“Hangzhou Yunjia”) as to RMB56,083; (vii) Perilous Peak
Growth Investment Partnership (L.P.) (�	��ˆ�¤�Ó�—�³���¥�«�†�8 (�Þ�"�¥�« ))
(“Perilous Peak”) as to RMB350,518; (viii) Jiaxing Fenglin Yuyong Investment
Partnership (L.P.) (�—�3�.+:�]�Q�³���¥�«�†�8 (�Þ�"�¥�« )) (“Jiaxing Fenglin”) as to
RMB161,238; (ix) Beijing Shishang Xiliu Catering Management Co., Ltd. (���/�i�j�c
�t�›·�M�#�Þ�"�®�! ) (“Beijing Shishang”) as to RMB42,062; (x) Beijing Jianshi
Hongyuan Investment Management Centre (L.P.) (���/
:�i�ƒ�Ã�³���M�#�•�Ð (�Þ�"�¥
�« ) (“Jianshi Investment”) as to RMB3,505,177; (xi) Zhuhai Fuhai Huachuang
Information Technology Venture Capital Investment Fund (L.P.) (	.	��,	�2Z�ô�¦�¹�¦
�”�ô�8�³��
?�– (�Þ�"�¥�« )) (“Zhuhai Fuhai”) as to RMB210,310; (xii) Shenzhen
Huatai Ruilin Equity Investment Fund Partnership (L.P.) (“Shenzhen Huatai Ruilin”)
as to RMB350,518; (xiii) Hangzhou Sanren Yanxing Investment Partnership (L.P.) (��
�È�g� !ô�3�³���¥�«�†�8 (�Þ�"�¥�« )) (“Hangzhou Sanren”) as to RMB217,321; and
(xiv) Xinyu Zhongfu Investment Management Centre (L.P.) (�-�/�:�,�³���M�#�•�Ð (�Þ
�"�¥�« )) (“Xinyu Zhongfu”) as to RMB140,207;
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(4) On February 25, 2016, pursuant to the equity transfer agreements entered into by Mr.
Wang Dong and Mr. Rao Huigang with Shenzhen Cangxin Investment Partnership (L.P.)
(�	��9�a4¥�³���¥�«�†�8 (�Þ�"�¥�« )) (“Shenzhen Cangxin”), respectively, Mr. Wang
Dong and Mr. Rao Huigang each transferred 0.708% equity interests in Shanghai Gangfu
to Shenzhen Cangxin;

(5) On August 4, 2016, Shanghai Gangfu changed its corporate form from a limited liability
company to a joint stock limited company with its name changed to “Shanghai Steel
Information Technology Co., Ltd. (�j	��¬�{�c�¦�¹�Å�¦�p�…�Þ�"�®�! )”, i.e., Zhaogang
Netcom;

(6) On August 21, 2016, Zhaogang Netcom increased its share capital from RMB18,412,424
to RMB21,647,557. The increase was contributed by (i) Tianjin Sheqimao Business
Management Consulting Center (L.P.) (�Â�u
µ
Ý�_�†�8�M�#�T���•�Ð (�Þ�"�¥�« )) as to
RMB932,196; (ii) Tianjin Fupanmao Business Management Consulting Center (L.P.) (�Â
�u��µ�_�†�8�M�#�T���•�Ð (�Þ�"�¥�« )) as to RMB1,781,787; (iii) Tianjin Dingweimao
Business Management Consulting Center (L.P.) (�Â�u�›���_�†�8�M�#�T���•�Ð (�Þ�"�¥
�« )) as to RMB284,000; and (iv) Tianjin Zhaogangmao Business Management
Consulting Center (L.P.) (�Â�u�¬�{�_�†�8�M�#�T���•�Ð (�Þ�"�¥�« )) as to RMB237,150
(together, the “Employees Shareholding Corporations”), corporate shareholders
owned by the Target Group’s employees, and represented approximately 4.306%,
8.231%, 1.312% and 1.095% of the share capital of Zhaogang Netcom after the
completion of the contributions, respectively;

(7) On September 9, 2016, Zhaogang Netcom increased its share capital from
RMB21,647,557 to RMB182,239,138. The increase was contributed by the capital
reserve of Zhaogang Netcom.

(8) In May and June 2017, Zhaogang Netcom entered into convertible bonds agreements
with each of Jianshi Investment, Shenzhen Huasheng Linghui Equity Investment Fund
Partnership (L.P.) (�	�6�Å�ï�>�p�Æ�³���¥�«�†�8 (�Þ�"�¥�« )) (“Shenzhen
Huasheng”), Shanghai Yunqi and Hangzhou Yunjia (the “Convertible Bonds
Agreements”). Pursuant to the Convertible Bonds Agreements, Jianshi Investment,
Shenzhen Huasheng, Shanghai Yunqi and Hangzhou Yunjia subscribed for convertible
bonds of Zhaogang Netcom at consideration of RMB200 million, RMB220 million,
RMB6 million and RMB4 million, respectively.

(9) On April 3, 2018, the shareholders of Zhaogang Netcom unanimously resolved on the
Employees Shareholding Corporations exit as Zhaogang Netcom’s shareholders by
paying each of them an amount equivalent to the contribution it had made to the share
capital of Zhaogang Netcom as noted above, and to reduce Zhaogang Netcom’s share
capital accordingly. As approved by the competent government authorities, the
Employees Shareholding Corporations ceased to be shareholders of Zhaogang Netcom,
and Zhaogang Netcom reduced its share capital from RMB182,239,138 to
RMB155,004,293, as a result of which the Employees Shareholding Corporations were
no longer shareholders of Zhaogang Netcom. According to the PRC Legal Advisor to the
Target Company, it is permitted under PRC law for Zhaogang Netcom to reduce its share
capital through a resolution passed by all shareholders of Zhaogang Netcom to this effect
and any of its shareholders can exit from Zhaogang Netcom through a decrease in its
share capital; and

(10) For details of the share transfers of Zhaogang Netcom under the Reorganization, see “–
Reorganization” in this section.
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REORGANIZATION

The Target Group underwent the Reorganization pursuant to which the Target Company
became the holding company of the Target Group. The Reorganization involved the following steps:

1. Subscription of Target Company Shares

Shougang Capital

On April 19, 2018, Jianshi Investment entered into an investment agreement (the
“Jianshi Agreement”) pursuant to which Jianshi Investment agreed to (i) waive any and all
of its interests accrued under the Convertible Bonds Agreements; and (ii) convert its holding
of the convertible bonds of Zhaogang Netcom in the amount of RMB200 million into
9,600,000 shares of Zhaogang Netcom at the conversion price of approximately RMB20.83
per share of Zhaogang Netcom.

To reflect the interests of Jianshi Investment, which had invested in Zhaogang Netcom,
in the Target Company, on May 18, 2018, Shougang Capital, an overseas affiliate of Jianshi
Investment, which is indirectly wholly-owned by Beijing Shougang Fund Co., Ltd. (���/�/�{

?�–�Þ�"�®�! ) (“Shougang Fund”), agreed to subscribe 70,103,543 series E Target Company
Preferred Shares and 22,807,017 series F Target Company Preferred Shares for a consideration
of US$3,505 and US$1,140, respectively. These considerations were determined based on a
nominal value of US$0.00005 per share as Jianshi Investment had already fully settled its
investments onshore.

On August 31, 2021, due to an internal restructuring arrangement of Shougang Capital
and its group, the Target Company issued a warrant to allow Beijing Jianshi Tianhui
Management Consulting Center (L.P.) (���/
:�i�ÂÒ�M�#�T���•�Ð (�Þ�"�¥�« )) (“Jianshi
Tianhui”) to purchase 69,963 series E Target Company Preferred Shares and 18,231 series F
Target Company Preferred Shares (the “Jianshi Warrant”). On December 30, 2021, the
Target Company repurchased 70,103,543 series E Target Company Preferred Shares and
22,807,017 series F Target Company Preferred Shares held by Shougang Capital, and issued
70,033,580 series E Target Company Preferred Shares and 22,788,786 series F Target
Company Preferred Shares to Jianshi Investment.

On December 20, 2021, due to an internal restructuring of Shougang Fund, the Target
Company repurchased 70,103,543 series E Target Company Preferred Shares and 22,807,017
series F Target Company Preferred Shares held by Shougang Capital, and issued (i)
70,033,580 series E Target Company Preferred Shares and 22,788,786 series F Target
Company Preferred Shares to Jianshi Investment, and (ii) a warrant (the “Jianshi Warrant”)
to allow Beijing Jianshi Tianhui Management Consulting Center (L.P.) (���/
:�i�ÂÒ�M�#�T
���•�Ð (�Þ�"�¥�« )) (“Jianshi Tianhui”) to purchase 69,963 series E Target Company
Preferred Shares and 18,231 series F Target Company Preferred Shares.

On May 29, 2023, the Target Company issued 69,963 series E Target Company Preferred
Shares and 18,231 series F Target Company Preferred Shares to Jianshi Tianhui upon the
exercise of the Jianshi Warrant by Jianshi Tianhui.

Conversion of Other Outstanding Convertible Bonds

On April 19, 2018, holders of outstanding convertible bonds of Zhaogang Netcom (other
than Jianshi Investment) entered into an investment agreement (together with Jianshi
Agreement, the “CB Conversion Investment Agreements”), pursuant to which, each of the
holders of outstanding convertible bonds of Zhaogang Netcom agreed to convert the
convertible bonds into shares of Zhaogang Netcom at the same conversion price as that of the
Jianshi Agreement. On the same day, Zhaogang Netcom issued 10,560,000 shares, 288,000
shares and 192,000 shares to Shenzhen Huasheng, Shanghai Yunqi and Hangzhou Yunjia,
respectively.
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Fatcat International Limited

To reflect the interests of the onshore investors, which had invested in Zhaogang
Netcom, in the Target Company, on March 16, 2018, Shanghai Yanmao Corporate
Management Consultancy Co., Ltd. (�j	��Ý�_�†�8�M�#�T���Þ�"�®�! ) (“Shanghai
Yanmao”), as the general partner, and the onshore investors, being the then shareholders of
Zhaogang Netcom (other than Jianshi Investment), as limited partners, jointly established
Shanghai Hemao Corporate Management Consultancy Center (L.P.) (�j	��º�_�†�8�M�#�T��
�•�Ð (�Þ�"�¥�« ) (“Shanghai Hemao”) and its wholly-owned subsidiary, Fatcat International
Limited. As of the Latest Practicable Date, the limited partners of Shanghai Hemao consisted
of Shenzhen Cangxin, Shenzhen Cangjin, Shanghai Mstone, Shanghai Weiyi, Wuxi Baiaoji,
Shanghai Yunqi, Hangzhou Yunjia, Perilous Peak, Jiaxing Fenglin, Beijing Shishang, Zhuhai
Fuhai, Hangzhou Sanren, Xinyu Zhongfu, Shenzhen Huasheng (together, the “Onshore
Investors”). For details of the Onshore Investors, see “– Information about the Pre-Listing
Investors” in this section.

On May 18, 2018, Fatcat International Limited subscribed 10,377,192 Target Company
Ordinary Shares, 93,966,781 series E Target Company Preferred Shares and 52,168,252 series
F Target Company Preferred Shares for a consideration of US$518.86, US$4,698.34 and
US$2,608.41, respectively. These considerations were determined based on a nominal value
of US$0.00005 per share as the Onshore Investors had already fully settled their investments
onshore.

All necessary governmental procedures under the PRC laws relating to the above-
mentioned outbound investment arrangements have been completed, including obtaining the
Certificate of Outbound Investment from Shanghai Committee of Commerce on April 19,
2018, the Outbound Investment Filing Notice from Shanghai Municipal Development &
Reform Commission on May 4, 2018 and the Business Registration Certificate from SAFE,
Shanghai Branch on July 13, 2018.

The PRC Legal Advisor of the Target Company confirms that these purchases of Target
Company Shares by the Onshore Investors at nominal value via Fatcat International Limited
did not violate any applicable PRC laws, rules or regulations, given (i) there were no
restrictions or limitations on the purchase price of shares of an overseas enterprise in an
outbound investment under PRC laws, and the exact purchase price of shares were decided by
the relevant parties based on the principle of autonomy of will, and (ii) all necessary
governmental procedures in relation to outbound investment under PRC laws for Fatcat
International Limited to purchase Target Company Shares have already been completed.

2. Transfer and Repurchase of shares

(1) Transfer of shares of Zhaogang Netcom

Zhaogang Netcom underwent the following share transfers based on a price of RMB20.83 per
share, which was the same as the conversion price per share of Zhaogang Netcom as agreed in the
CB Conversion Investment Agreements:

(a) On February 1, 2018, Mr. Wang Changhui agreed to transfer 768,000 shares of Zhaogang
Netcom, representing approximately 0.44% of the total shares in Zhaogang Netcom prior
to the Reorganization, to Shanghai Mstone for a total consideration of RMB16,000,000.

(b) On February 1, 2018, Mr. Rao Huigang agreed to transfer 7,200,000 shares of Zhaogang
Netcom, representing approximately 4.10% of the total shares in Zhaogang Netcom prior
to the Reorganization, to Shanghai Mstone for a total consideration of RMB150,000,000.
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(c) On February 1, 2018, Shenzhen Huatai Ruilin agreed to transfer 2,950,822 shares of
Zhaogang Netcom, representing approximately 1.68% of the total shares in Zhaogang
Netcom prior to the Reorganization, to Shanghai Mstone for a total consideration of
RMB61,475,459.

(d) On April 19, 2018, Mr. Rao Huigang agreed to transfer 4,368,000 shares of Zhaogang
Netcom, representing approximately 2.49% of the total shares in Zhaogang Netcom prior
to the Reorganization, to Tianjin Ruidong Corporate Management Consultancy Center
(L.P.) (�Â�u�•���†�8�M�#�T���•�Ð (�Þ�"�¥�« )) (“Tianjin Ruidong”) at a total
consideration of RMB91,000,000.

On September 4, 2019, Tianjin Ruidong transferred 2.49% of the total shares in Zhaogang
Netcom to Shanghai Mstone for a consideration of RMB91,000,000.

On August 31, 2021, Jianshi Investment transferred 0.03% of the total shares in Zhaogang
Netcom to Jianshi Tianhui at nil consideration as an internal shareholding restructuring arrangement
within the investor’s group.

On September 29, 2022, Beijing Harmony transferred 2.02% of the total shares in Zhaogang
Netcom to Wuxi Baiaoji Equity Investment Partnership (L.P.) (�Ì�|�:ó
?�p�Æ�³���¥�«�†�8 (�Þ�"
�¥�« )) (“Wuxi Baiaoji”) for a consideration of RMB4,800,000 as an internal shareholding
restructuring arrangement within the investor’s group.

(2) Repurchase of Target Company Shares

On May 18, 2018, the Target Company repurchased Target Company Shares in the following
manner:

Shareholders
Number of Target
Company Shares

Total
Repurchase Price Share Class

Wangdong Holdings(1) . . . . . . . . 3,240,660 US$162.03 Target Company
Ordinary Shares

Raohuigang Holdings(1) . . . . . . . 28,898,554 US$1,444.93 Target Company
Ordinary Shares

Zhen Partners Fund I, L.P. . . . . 7,010,340 RMB50,000,000 Series A-2 Target
Company Preferred
Shares

Matrix Partners China II Hong
Kong Limited . . . . . . . . . . . . . . .

6,033,026 RMB43,029,363 Series B-1 Target
Company Preferred
Shares

Tenzing Holdings
2011 Ltd. . . . . . . . . . . . . . . . . . . .

977,333 RMB6,970,637 Series B-1 Target
Company Preferred
Shares

Note:
(1) The Target Company repurchased Target Company Shares from the Founder and Co-founders to reflect the percentage

of Target Company Shares held by each of the then Target Company Shareholders after Fatcat International Limited’s
subscription of Target Company Shares on May 18, 2018 reflecting what was agreed among such Target Company
Shareholders, in accordance with a reorganization framework agreement executed among inter alia the Target
Company, certain members of the Target Group, the Founder, Co-founders and the Pre-Listing Investors on April 19,
2018.

On May 3, 2018, Tenzing Holdings 2011 Ltd. (“Tenzing Holdings”) transferred 4,521,491
series B-1 Target Company Preferred Shares, representing 0.5% of the total issued share capital of
the Target Company, to Toasto Time Limited, an independent third party of the Target Company, at
the consideration of RMB39,650,000.
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(3) Entry into Contractual Arrangements to replace the Old Contractual Arrangements

On May 18, 2018, the Old Contractual Arrangements were replaced by the Contractual
Arrangements pursuant to which the Target Company controlled Zhaogang Netcom and its
subsidiaries. For details, see “Contractual Arrangements of the Target Group” in this circular.

PRE-LISTING INVESTMENTS

1. Overview

The Target Group received six rounds of Pre-Listing Investments since its establishment, a
summary of which is set out below. All Pre-Listing Investors were issued Target Company Preferred
Shares under the Pre-Listing Investments.

Round

Date of initial
share purchase

agreement

Date of
settlement of
consideration

Total number of
shares(1)

Cost per
share paid(1)

Total funds
received by the

Target Company(2)

Post-money
valuation of the

Target Company(2)

Discount to the
Transaction
Price(2)(3)

1. Series A June 14, 2012 July 13, 2012 25,769,240 series A-1
Target Company
Preferred Shares with a
par value of US$0.00005
per share

US$0.0061 per
series A-1 Target
Company
Preferred Share

US$1,393,800 approximately
RMB30 million

99.52%

101,153,840 series A-2
Target Company
Preferred Shares(4) with a
par value of US$0.00005
per share

US$0.0122 per
series A-2 Target
Company
Preferred Share

99.04%

2. Series B March 1, 2013 March 6, 2013 75,088,141 series B-1
Target Company
Preferred Shares(5) with a
par value of US$0.00005
per share

US$0.0671 per
series B-1 Target
Company
Preferred Share

US$6,431,406.94 approximately
US$60 million

94.74%

October 11,
2013

10,987,120 series B-2
Target Company
Preferred Shares
(warrants) with a par
value of US$0.00005 per
share

US$0.1270 per
series B-2 Target
Company
Preferred Share
(warrant)

90.05%

3. Series C December 31, 2013 January 17,
2014

99,713,440 series C
Target Company
Preferred Shares with a
par value of US$0.00005
per share

US$0.3490 per
series C Target
Company
Preferred Share

US$34,799,990.56 approximately
US$200 million

72.64%
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Round

Date of initial
share purchase

agreement

Date of
settlement of
consideration

Total number of
shares(1)

Cost per
share paid(1)

Total funds
received by the

Target Company(2)

Post-money
valuation of the

Target Company(2)

Discount to the
Transaction
Price(2)(3)

4. Series D January 20, 2015 October 30,
2015

111,982,460 series D
Target Company
Preferred Shares
(including 37,327,520
series D Target Company
Preferred Shares
(warrants)) with a par
value of US$0.00005 per
share

US$0.7568 per
series D Target
Company
Preferred Share

US$84,750,010.68 approximately
US$710 million

40.68%

Series D-1 April 28, 2015 May 13, 2015 9,248,983 series D-1
Target Company
Preferred Shares with a
par value of US$0.00005
per share

US$1.0812 per
series D-1
Target Company
Preferred Share

US$10,000,000 15.25%

5. Series E May 18, 2018 May 18, 2018 164,070,324 series E
Target Company
Preferred Shares with a
par value of US$0.00005
per share

RMB6.70 per
series E Target
Company
Preferred
Share(6)

RMB1,100,000,000 approximately
RMB6,100 million

27.05%

6. Series F May 18, 2018 May 18, 2018 74,975,269 series F
Target Company
Preferred Shares with a
par value of US$0.00005
per share

RMB5.74 per
series F Target
Company
Preferred
Share(6)

RMB430,000,000 approximately
RMB7,930 million

37.50%

Notes:
(1) Adjusted to reflect subsequent share splits and other capital reorganizations, as applicable, prior to the Pre-Merger

Capital Restructuring (as defined below).
(2) Subject to rounding errors.
(3) The discount to the Transaction Price is calculated based on a Transaction Price of HK$10.0 per share.
(4) The Target Company transferred some of the series A-2 Target Company Preferred Shares on March 1, 2013, March

11, 2015 and June 16, 2017, and repurchased some of the series A-2 Target Company Preferred Shares on March 1,
2013 and May 18, 2018. As a result, immediately prior to the completion of the Pre-Merger Capital Restructuring (as
defined below), there are a total of 89,522,580 series A-2 Target Company Preferred Shares outstanding.

(5) The Target Company transferred and repurchased some of the series B-1 Target Company Preferred Shares on May
18, 2018. As a result, immediately prior to the completion of the Pre-Merger Capital Restructuring (as defined below),
there are a total of 75,088,141 series B-1 Target Company Preferred Shares outstanding.

(6) The holders of series E Target Company Preferred Shares and series F Target Company Preferred Shares are Jianshi
Investment, Jianshi Tianhui and Fatcat International Limited. For details of Jianshi Investment and Jianshi Tianhui,
see “– Reorganization – Subscription of Target Company Shares – Shougang Capital” in this section. For details of
Fatcat International Limited, see “– Reorganization – Subscription of Target Company Shares” in this section.
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2. Information about the Pre-Listing Investors

The Pre-Listing Investors consist of the Onshore Investors (through Fatcat International
Limited) and other investors. To the best knowledge, information and belief of the Directors of the
Target Company having made all reasonable inquiries, save as disclosed below, as of the Latest
Practicable Date, each of the Pre-Listing Investors and their ultimate beneficial owners were
independent third parties of the Target Company.

(A) Onshore Investors (through Fatcat International Limited)

The Onshore Investors hold Target Company Shares through Fatcat International Limited,
which is an investment holding company incorporated in the BVI and is wholly-owned by Shanghai
Hemao, a limited partnership. Shanghai Hemao’s general partner is Shanghai Yanmao, and
Shanghai Hemao’s limited partners are the Onshore Investors.

None of the partners of Shanghai Hemao is individually in a position to control Fatcat
International Limited. Each partner of Shanghai Hemao is entitled to exercise the voting rights
representing their respective underlying interests in Fatcat International Limited. Therefore, the
respective voting power from Fatcat International Limited is divided among its indirect investors
into their corresponding portions.

As of the date of this circular, Fatcat International Limited holds approximately 17.31% of the
total issued and outstanding Target Company Shares (assuming all the Target Company Preferred
Shares are converted into Target Company Ordinary Shares).

Set out below is a description of the Onshore Investors that hold more than 1% of interests
in Shanghai Hemao as of the date of this circular:

(1) Shanghai Yanmao

Shanghai Yanmao is an investment holding company incorporated in the PRC, wholly-owned
by Liu Yuan (���ù ), an employee of the Target Company. Shanghai Yanmao was established for the
administration and management of Fatcat International Limited.

(2) Shenzhen Cangxin and Shenzhen Cangjin

Shenzhen Cangxin and Shenzhen Cangjin are both limited partnerships established in the
PRC, which are engaged in equity investment with approximately RMB18.6 million and RMB146.8
million asset under management, respectively.

Shenzhen Cangxin is owned by Chen Mingkang (�Ó�ü
p ) and Sichuan Xinwen Investment
Co., Ltd. (�,�‡���r�³���Þ�"�ª�‚�®�! ) (“Sichuan Xinwen”) as to 50.2% and 49.3%, respectively.
Sichuan Xinwen is ultimately controlled by Sichuan Daily Press Group (�,�‡�Ú�����8«�  ). The
general manager of Shenzhen Cangxin is Zhongtai Capital Equity Investment Management
(Shenzhen) Co., Ltd. (�•	����I�p�Æ�³���M�# (�	� )�Þ�"�®�! ) (“Zhongtai Capital”), which is in
turn wholly-owned by Zhongtai Securities Co., Ltd. (�•	��Ç�N�p�…�Þ�"�®�! ), a company whose
shares are listed on the Shanghai Stock Exchange (stock code: 600918).

Shenzhen Cangjin is owned by Zhongrong International Trust Co. Ltd. (�•�D
7�ç�¦	Ä�Þ�"�®
�! ), a state-owned company, as to 50%, which is ultimately controlled by the State Council of the
PRC. The general partner of Shenzhen Cangjin is Zhongtai Capital.

(3) Shanghai Mstone

Shanghai Mstone is a sole individual proprietorship established in the PRC, which is engaged
in asset management and investment consultancy. Shanghai Mstone is wholly-owned by Li Jihong.
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(4) Shanghai Weiyi

Shanghai Weiyi is a limited partnership established in the PRC, which is engaged in asset
management and investment consultancy with approximately RMB167.8 million asset under
management. Shenzhen Pinqing Capital Management Co., Ltd. (�	��Ü
ö���I�M�#�Þ�"�®�! ) is the
largest limited partner of Shanghai Weiyi holding 56.9% of its limited partnership, and is controlled
by Kang Qian (
p�Ê ). Shanghai Weiyi is controlled by its general partner Beijing Qianhe Hongding
Investment Management Center (L.P.) (���/�w�¥�>�{�³���•�Ð (�Þ�"�¥�« )) (“Beijing Qianhe”),
which is in turn controlled by its general partner Shanghai Yuheng Asset Management Co., Ltd. (�j
	�
Í6ì���*�M�#�Þ�"�®�! ), which is ultimately controlled by Wang Yawei (�î�-
� ). Beijing Qianhe
is owned as to 99.9% by Ruiyuan Capital Management Co., Ltd. (�•�©���I�M�#�Þ�"�®�! ), which
is ultimately controlled by GF Securities Co., Ltd. (�?�ï[�N�p�…�Þ�"�®�! ), a company whose
shares are listed on the Shenzhen Stock Exchange (stock code: 000776) and the Stock Exchange
(stock code: 01776).

(5) Wuxi Baiaoji

Wuxi Baiaoji is a limited partnership established in the PRC, which is engaged in equity
investment. Wuxi Baiaoji is controlled by its general partner Wuxi Xinbaiao Management
Consulting Partnership (L.P.) (�Ì�|�-�:ó�M�#�T���¥�«�†�8 (�Þ�"�¥�« )), which is in turn
controlled by its general partner Jiangsu Baiao Enterprise Management Consulting Co., Ltd. (�ê�=
�:ó�†�8�M�#�T���Þ�"�®�! ). Li Jianguang (�½���ˆ ) eventually holds 51% of the shares in Jiangsu
Baiao Enterprise Management Consulting Co., Ltd..

(6) Shanghai Yunqi and Hangzhou Yunjia

Shanghai Yunqi and Hangzhou Yunjia are both limited partnerships established in the PRC,
which are engaged in venture capital with RMB600 million and RMB400 million assets under
management, respectively. Shanghai Yunqi and Hangzhou Yunjia are both controlled by Shanghai
Yunqi Wangchuang Asset Management Center (L.P.) (�j	�®�ƒ�c�ô���*�M�#�•�Ð (�Þ�"�¥�« )),
which is in turn controlled by its general partner Shanghai Yunpan Investment Management Co.,
Ltd. (�j	�®	1�³���M�#�Þ�"�®�! ), which is ultimately controlled by Mao Chengyu (�ã�n�Á ). CICC
Qiyuan National Emerging Industry Venture Capital Guiding Fund (L.P.) (�•�–
¼�©
7�•�-�3�*�8
�ô�8�³���Ï�¬
?�– (�Þ�"�¥�« )) is the single largest limited partner of Shanghai Yunqi holding
17.80% limited partnership and ultimately controlled by China International Capital Corporation
Limited (�•
7
7�ç�–�D�p�…�Þ�"�®�! ), a company whose shares are listed on the Shanghai Stock
Exchange (stock code: 601995) and the Stock Exchange (stock code: 03908). CICC Qiyuan
National Emerging Industry Venture Capital Guiding Fund (L.P.) (�•�–
¼�©
7�•�-�3�*�8�ô�8�³��
�Ï�¬
?�– (�Þ�"�¥�« )) is the also single largest limited partner of Hangzhou Yunjia holding 34.0%
limited partnership.

(7) Perilous Peak

Perilous Peak is a limited partnership established in the PRC, which is engaged in equity
investment and asset management with approximately RMB428 million assets under management.
Perilous Peak is controlled by its general partner Tibet Xianfeng Changqing Venture Capital
Management Co., Ltd. (�����ˆ�¤�—�y�ô�8�³���M�#�Þ�"�®�! ), which is controlled by Chen Keyi
(�Ó�Å�Ç) as to 90.0%. Shanghai Gopher Xulai Investment Center L.P. (�j	����u�±:�³���•�Ð (�Þ�"
�¥�« )) is the single largest limited partner of Perilous Peak holding 22.4% limited partnership.
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(8) Jiaxing Fenglin

Jiaxing Fenglin is a limited partnership established in the PRC, which is engaged in
investment management and investment consultancy with RMB35.6 million asset under
management. Jiaxing Fenglin is controlled by its general partner Beijing Fenglin Investment Co.,
Ltd. (���/�.+:�³���Þ�"�®�! ), which is owned by Han Qingguo (�µ�E
7 ) as to 60.0%. Tibet
Sizhuang Investment Consulting Co., Ltd. (����� �o�³���T���Þ�"�®�! ) is the single largest limited
partner of Jiaxing Fenglin holding 84.3% of the limited partnership, and is ultimately controlled by
Huang Bingliang (»�Š�¥ ).

(9) Zhuhai Fuhai

Zhuhai Fuhai is a limited partnership established in the PRC, which is engaged in venture
capital and equity investment with RMB620 million assets under management. Zhuhai Fuhai is
controlled by its general partner Zhuhai Fuhai Huachuang Venture Capital Fund Management
Enterprise (L.P.) (	.	��,	�2Z�ô�ô�8�³��
?�–�M�#�†�8 (�Þ�"�¥�« )), which is in turn controlled by
its general partner, Zhuhai Fuhai Huachuang Investment Management Co., Ltd. (	.	��9�,	�2Z�ô�³
���Þ�"�®�! ), which is controlled by Shenzhen Oriental Fortune Investment Management Co., Ltd.
(�	��9���Ù�,	��³���M�#�p�…�Þ�"�®�! ), which is further owned by 17 shareholders and the
largest shareholder is Wuhu Fuhai Jiutai Investment Consulting Partnership (L.P.) (�>�³�9�,	��n	�
�³���T���¥�«�†�8 (�Þ�"�¥�« )), which is ultimately controlled by Chen Wei (�Ó$œ).

(10) Hangzhou Sanren

Hangzhou Sanren is a limited partnership established in the PRC, which is engaged in asset
management and investment consultancy with approximately RMB510 million assets under
management. Hangzhou Sanren is controlled by its general partner Hangzhou Sanren Investment
Management Co., Ltd. (���È�g� �³���M�#�Þ�"�®�! ), which is ultimately owned by Ni Zhengdong
(�N�M�� ) and Cao Guoxiong (
Î
7�$ ) as to 50.0% and 50.0%. Shanghai Dongxing Investment
Holdings Development Co., Ltd. (�j	����3�³��
›�p�ï�•�Þ�"�®�! ) is the single largest limited
partner of Hangzhou Sanren holding 13.7% of its limited partnership, and ultimately controlled by
the Ministry of Finance of the PRC.

(11) Xinyu Zhongfu

Xinyu Zhongfu is a limited partnership established in the PRC, which is engaged in asset
management and investment management. Xinyu Zhongfu is controlled by its general partner
Shenzhen Fuhai Minxiang Wealth Management Co., Ltd. (�	��9�,	��O�.	Ì�,�M�#�Þ�"�®�! )
(“Shenzhen Fuhai”), which is ultimately controlled by Li Xin (�½�� ) as to 87.4%. Xinyu Xianrui
Investment Management Center (L.P.) (�-�/� �•�³���M�#�•�Ð (�Þ�"�¥�« )) is the single largest
limited partner of Xinyu Zhongfu holding 61.9% of its limited partnership, and ultimately
controlled by Shenzhen Fuhai.

(12) Shenzhen Huasheng

Shenzhen Huasheng is a limited partnership established in the PRC, which is engaged in
investment consultancy and investment management. Shenzhen Huasheng’s general partner is
Shanghai Huasheng Youge Equity Investment Management Limited (�j	�6�Å�´�ø�p�Æ�³���M�#�Þ
�"�®�! ), which is ultimately controlled by China Renaissance Holdings Limited (“China
Renaissance”), a company listed on the Stock Exchange (stock code: 1911). Shanghai Huasheng
Lingfei Equity Investment Partnership (Limited Partnership) (�j	�6�Å�ï�-�p�Æ�³���¥�«�†�8 (�Þ
�"�¥�« )) is the single largest limited partner of Shenzhen Huasheng holding 90.8% of its limited
partnership, whose general partner is Shanghai Huasheng Xinhang Equity Investment Management
Center (Limited Partnership) (�j	�6�Å�¦	˜�p�Æ�³���M�#�•�Ð (�Þ�"�¥�« )) which is ultimately
controlled by China Renaissance.
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(B) Other Investors

Set out below is a description of the other Pre-Listing Investors that have made meaningful
investments in the Target Company (each holding more than 1% of total issued and outstanding
Target Company Shares immediately prior to the De-SPAC Transaction) (assuming all the Target
Company Preferred Shares are converted into Target Company Ordinary Shares):

(1) K2 Evergreen Partners L.P. and K2 Partners II L.P.

K2 Evergreen Partners L.P. and K2 Partners II L.P. are both Cayman Islands limited
partnership, engaged in venture capital investment, focusing on technology, business model
innovations and changing consumer lifestyles. K2 Evergreen Partners L.P. is controlled by K2
Evergreen Partners, LLC, its general partner. K2 Partners II L.P. is controlled by K2 Partners II GP,
L.P., whose general partner is K2 Partners II GP, LLC. K2 Partners II GP, LLC and K2 Evergreen
Partners, LLC are both under control with KPartners Limited, a Cayman Islands limited company.

(2) Zhen Partners Fund I, L.P.

Zhen Partners Fund I, L.P. is a Cayman Islands exempted limited partnership, engaged in
making venture capital investment primarily in early-stage companies. The general partner of Zhen
Partners Fund I, L.P. is Zhen Partners Management (MTGP) I, L.P., whose general partner is Zhen
Partners Management (TTGP) I, Ltd. Zhen International Ltd., wholly owned by Best Love
Charming Limited, holds 51% equity interest in Zhen Partners Management (TTGP) I, Ltd. Best
Love Charming Limited, which is wholly owned by R&H Trust Co. (Singapore) Pte. Limited, serves
as a trustee of Mr. Xu Xiao Ping’s family trust, of which he is the settlor.

(3) Matrix Partners China II, L.P. and Matrix Partners China II-A, L.P.

Matrix Partners China II, L.P. and Matrix Partners China II-A, L.P., each an exempted limited
partnership incorporated under the laws of the Cayman Islands, of which the general partner is
Matrix China Management II, L.P., whose general partner is Matrix China II GP GP, Ltd.

(4) HongShan

Sequoia Capital CV IV Holdco, Ltd. is an exempted company with limited liability
incorporated under the laws of the Cayman Islands. Sequoia Capital CV IV Holdco, Ltd. is
wholly-owned by Sequoia Capital CV IV Senior Holdco, Ltd., which is in turn wholly-owned by
Sequoia Capital China Venture Fund IV, L.P. Sequoia Capital China Venture Fund IV, L.P. is an
investment fund whose primary purpose is to make equity investments in private companies. The
general partner of Sequoia Capital China Venture Fund IV, L.P. is SC China Venture IV
Management, L.P., whose general partner is SC China Holding Limited, a wholly-owned subsidiary
of SNP China Enterprises Limited. Neil Nanpeng Shen is the sole shareholder of SNP China
Enterprises Limited.

(5) IDG-Accel China Capital II L.P. and IDG-Accel China Capital II Investors L.P.

IDG-Accel China Capital II L.P. and IDG-Accel China Capital II Investors L.P. are both
Cayman Islands exempted limited partnerships, engaged in venture capital business. IDG-Accel
China Capital II L.P. is controlled by IDG-Accel China Capital II Associates L.P., its general
partner. IDG-Accel China Capital II Investors L.P. is controlled by its general partner IDG-Accel
China Capital GP II Associates Ltd., which is also the general partner of IDG-Accel China Capital
II Associates L.P. IDG-Accel China Capital GP II Associates Ltd. is ultimately controlled by Chi
Sing Ho and Quan Zhou.
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(6) Success Path Enterprises Limited and Quick Returns Ventures Limited

Success Path Enterprises Limited and Quick Returns Ventures Limited are both companies
incorporated in the BVI with limited liability.

Success Path Enterprises Limited is wholly-owned by Vigorous Ventures Limited, a company
incorporated in the BVI with limited liabilities. Mr. Wong Kun Kau is a director of Vigorous
Ventures Limited.

Quick Returns Ventures Limited is wholly-owned by Bull Capital China Growth Fund II, L.P.,
an exempted limited partnership in the Cayman Islands. Bull Capital China Growth Fund II, L.P.
is a private equity fund, its general partner is Bull Capital GP II Limited and it is managed by Bull
Capital Partners Ltd., an exempted limited company incorporated in the Cayman Islands, which is
controlled by Mr. Wong Kun Kau.

(7) Tenzing Holdings

Tenzing Holdings 2011 Ltd. is a company wholly owned by a discretionary, irrevocable,
non-grantor trust (the “Tenzing Trust”) established by Mr. Shao Yibo, as settlor. Mr. Shao Yibo
shall not be considered as an owner of Tenzing Trust as it is a non-grantor trust. Mr. Shao Yibo is
not a beneficiary of the trust and is not expected to be one in the future. The discretionary
beneficiaries are Mr. Shao Yibo’s immediate family members and other non-profit organizations
which are independent third parties of the Target Company. The trust is a foreign trust from the
perspective of the US Internal Revenue Code. Mr. Shao Yibo is one of the founding partners of
Matrix Partners China. Mr. Shao Yibo was a non-executive Director of the Target Company who
resigned within 12 months of the date of this circular.

(8) MSA China Fund I L.P.

MSA China Fund I L.P. is a Cayman Islands exempted limited partnership, focused on private
equity investment and managed by its general partner, Magic Stone Alternative Private Fund GP,
which is an affiliated entity of MSA Capital. MSA Capital is a global investment firm supporting
highly innovative and disruptive companies in the biotechnology, enterprise-facing core technology,
and consumer sectors.

(9) Bright Future International Trading Ltd. and Huaxing Capital Partners, L.P.

Bright Future International Trading Ltd. is a BVI incorporated company and established solely
for purpose of holding equity interests of the Target Company. Bright Future International Trading
Ltd. is wholly-owned by Shanghai Huasheng Leading Venture Capital Partnership (Limited
Partnership) (�j	�6�Å�ïÐ�ô�8�³���¥�«�†�8 (�Þ�"�¥�« )), whose general partner is Shanghai
Huasheng Xinxuan Venture Capital Management Center (Limited Partnership) (�j	�6�Å�¦�o�ô�8
�³���M�#�•�Ð (�Þ�"�¥�« )) (“Huasheng Xinxuan”). The general partner of Huasheng Xinxuan is
Shanghai Quanyuan Investment Co., Ltd. (�j	��Œ�U�³���Þ�"�®�! ) (“Shanghai Quanyuan”),
which is ultimately controlled by China Renaissance Holdings Limited (“China Renaissance”), a
company listed on the Stock Exchange (stock code: 1911).

Huaxing Capital Partners, L.P. is an exempted limited partnership registered in Cayman
Islands as a vehicle set up mainly for equity investment. The general partner of Huaxing Capital
Partners, L.P. is Huaxing Associates, L.P., whose general partner is Huaxing Associates GP, LLC
(“Huaxing Associates”). Huaxing Associates is ultimately controlled by China Renaissance.
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(10) Jianshi Investment

Jianshi Investment is a limited partnership established in the PRC primarily engaged in equity
investment. Jianshi Investment is owned as to approximately 99.9% by its limited partner,
Shougang Fund, and approximately 0.1% by its general partner, Beijing Jingxi Venture Capital Fund
Management Co., Ltd. (���/�/���ô�8�³��
?�–�M�#�Þ�"�®�! ), which is ultimately owned by
Shoucheng Holdings Limited, a company listed on the Stock Exchange (stock code: 0697).

3. Further details of the Pre-Listing Investments

Orderly sale arrangement Certain Pre-Listing Investors have agreed, for the initial consecutive
30-day period commencing from the date of Closing and for each
subsequent consecutive 30-day period thereafter until the end of 180
days from the date of Closing, not to sell or otherwise dispose of
more than 2% of the Successor Company Class A Shares held by
such Pre-Listing Investors as of immediately after Closing (the
“Base Monthly Permitted Amount”); provided that if the amount of
Successor Company Class A Shares sold or otherwise disposed of by
a Pre-Listing Investor in any given 30-day period is less than the
Base Monthly Permitted Amount, in any subsequent 30-day period
such Pre-Listing Investor may sell or otherwise dispose of additional
Successor Company Class A Shares equal to the balance of such
Base Monthly Permitted Amount, subject to the condition that such
Pre-Listing Investor shall not sell or otherwise dispose of more than
5% of the Successor Company Class A Shares held by such
Pre-Listing Investor immediately after the Closing during any
subsequent 30-day period within the first six months from the date of
the Closing.

Use of proceeds from the
Pre-Listing Investments

The Target Group utilized the proceeds from the Pre-Listing
Investments for the development and operation of its business,
including, personnel recruitment, new business and product
development, technology infrastructure, office utilities and
marketing. As of the Latest Practicable Date, the proceeds from the
Pre-Listing Investments was fully utilized.

Strategic benefits the
Pre-Listing Investors
brought to the Target
Company

At the time of the Pre-Listing Investments, the Target Company’s
Directors were of the view that the Target Group could benefit from
the additional capital that would be provided by the Pre-Listing
Investors’ investments in the Target Company and their knowledge
and experience.

Basis of determining the
consideration paid

The consideration for the Pre-Listing Investments were determined
based on arm’s length negotiations between the Target Company and
the Pre-Listing Investors after taking into consideration of (a) the
investment risks commonly assumed by such Pre-Listing investors in
investing in an unlisted company, including the lack of liquidity and
an open market for trading in Target Company Shares prior to the
completion of the Listing, and the uncertainty of the timeline of the
Listing process and whether the Listing will be completed; (b) the
growth prospects of the Target Group and the steel industry and the
online steel transaction market in the PRC; and (c) the historical
financial performance of the Target Group.
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4. Special rights of the Pre-Listing Investors

Pursuant to the Seventh Amended and Restated Shareholders Agreement dated August 31,
2021, the Pre-Listing Investors were granted certain special rights in relation to the Pre-Listing
Investments, including, among others, customary rights of first refusal to participate in future
funding rounds, information rights and veto rights. The Seventh Amended and Restated
Shareholders Agreement and such special rights will be terminated upon completion of the
De-SPAC Transaction in accordance with the terms of the Seventh Amended and Restated
Shareholders Agreement.

PUBLIC FLOAT

Upon the completion of the De-SPAC Transaction, the Successor Company Shares held by the
following persons, who are Successor Company’s core connected persons, will not be counted
towards the public float:

(i) Wangdong Holdings, Wangchanghui Holdings and Raohuigang Holdings, the
shareholding entities of the Controlling Shareholders, will collectively hold
approximately [19.09]% of the issued Successor Company Shares upon completion of
the De-SPAC Transaction (assuming the Presumptions);

(ii) Fatcat International Limited, a substantial shareholder of the Successor Company, will
hold approximately [14.55]% of the issued Successor Company Shares upon completion
of the De-SPAC Transaction (assuming the Presumptions);

(iii) Ms. Gong Yingxin, a proposed executive Director of the Successor Company, or the
shareholding entity of Ms. Gong Yingxin, will hold approximately [0.19]% of the issued
Successor Company Shares upon completion of the De-SPAC Transaction (assuming the
Presumptions); and

(iv) Ms. Zhou Min, a proposed executive Director of the Successor Company, or the
shareholding entity of Ms. Zhou Min, will hold approximately [0.03]% of the issued
Successor Company Shares upon completion of the De-SPAC Transaction (assuming the
Presumptions).

Save as provided above, the Successor Company Shares held by the other Successor Company
Shareholders will count towards the public float, representing approximately [66.15]% of the total
issued share capital of the Successor Company.

COMPLIANCE WITH INTERIM GUIDANCE AND GUIDANCE LETTERS

On the basis that, as confirmed by the Directors of the Target Company, (i) the consideration
for the Pre-Listing Investments was settled more than 28 clear days before the date of the first
submission of the listing application to the Stock Exchange in relation to the De-SPAC Transaction
and (ii) all special rights granted to the Pre-Listing Investors will not survive the completion of the
De-SPAC Transaction, and based on the documents provided by the Target Company, the Joint
Sponsors have confirmed that the Pre-Listing Investments are in compliance with the Guidance
Letter HKEX-GL29-12 issued by the Stock Exchange in January 2012 and as updated in March
2017, the Guidance Letter HKEX-GL43-12 issued by the Stock Exchange in October 2012 and as
updated in July 2013 and March 2017 and the Guidance Letter HKEX-GL44-12 issued by the Stock
Exchange in October 2012 and as updated in March 2017.

THE CONCERT PARTY AGREEMENT

Immediately after the completion of the De-SPAC Transaction, Mr. Wang Dong, Mr. Wang
Changhui and Mr. Rao Huigang will in aggregate be interested in and will control, through their
respective intermediary entities, 36,108,114 Successor Company Class A Shares and 191,035,862
Successor Company Class B Shares. Assuming the Presumptions, their aggregate shareholding will
be approximately [19.1]% of the issued Successor Company Shares and they will control
approximately [66.9]% of the voting rights in the Successor Company capable of being exercised
on resolutions in general meetings (except for resolutions with respect to the Reserved Matters, in
relation to which each Successor Company Class B Share is entitled to one vote).
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Mr. Wang Dong, Mr. Wang Changhui and Mr. Rao Huigang have been acting in concert since
2018. On August 28, 2023, Mr. Wang Dong, Mr. Wang Changhui, Mr. Rao Huigang, Jeremy Global
Development Limited, Kiwi Global Development Limited, Restriven Limited, Wangdong Holdings,
Wangchanghui Holdings and Raohuigang Holdings (collectively, the “Concert Parties”) entered
into a concert party agreement (the “Concert Party Agreement”) to align their shareholding
interests in the Target Company. Pursuant to the Concert Party Agreement, each of the Concert
Parties agreed to vote in concert with the others for all operational and other matters at board
meetings or shareholders’ meetings of the Target Group, and in the event of any dispute among
Concert Parties, the Concert Parties must act based on the instructions of Mr. Wang Dong.
Therefore, each of them will be deemed to be interested in all the Successor Company Shares to be
held by the other in aggregate by virtue of the SFO.

PRE-MERGER CAPITAL RESTRUCTURING

Prior to the completion of the De-SPAC Transaction, the Target Company will implement the
following transactions (collectively, the “Pre-Merger Capital Restructuring”):

(i) the Merger Sub was incorporated as a wholly-owned subsidiary of the Target Company
for the purpose of the De-SPAC Transaction under the laws of the Cayman Islands on
July 17, 2023;

(ii) each Target Company Preferred Share then issued and outstanding shall automatically
cease to exist and will be converted into a number of validly issued, fully paid and
non-assessable Target Company Ordinary Shares;

(iii) the Target Company shall allot and issue 96,101,812 fully paid and non-assessable
Target Company Ordinary Shares at par value by way of capitalizing all or any part of
any amount for the time being standing to the credit of the share premium account of the
Target Company, on a pro rata basis to all Target Company Shareholders then appearing
on the register of members of the Target Company (subject to rounding as provided in
the Business Combination Agreement);

(iv) the Target Company shall implement a redesignation and reclassification of its share
capital (the “Share Reclassification”) such that (1) each issued and outstanding Target
Company Ordinary Share (other than those beneficially owned by any WVR
Beneficiaries) shall be redesignated and reclassified as one Successor Company Class A
Share, (2) each issued and outstanding Target Company Ordinary Share beneficially
owned by a WVR Beneficiary shall be redesignated and reclassified as a Successor
Company Class B Share, and (3) each existing option of the Target Company (whether
vested or unvested) that is outstanding and unexercised as of immediately prior to the
Effective Time shall, automatically and without any required action on the part of any
holder or beneficiary thereof, be converted into an option to purchase Successor
Company Class A Shares; and

(v) concurrently with the Share Reclassification, the Target Company Articles shall be
amended and restated and replaced in its entirety with the Successor Company Articles.
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SAFE REGISTRATION

Pursuant to the Circular of the SAFE on Foreign Exchange Administration of Overseas
Investment, Financing and Round-trip Investments Conducted by Domestic Residents through
Special Purpose Vehicles (
7�•�.Ò�M�#�…�ë�õ�¤�«�¢�O�·�@	$�ÿ�f�Y�®�!�¤�.�³�D���¿�•�û�³��
�.Ò�M�#�Þ�ë
*�Z�Y�·�] ) (the “SAFE Circular 37”), promulgated by SAFE and which became
effective on July 4, 2014, (a) a PRC resident must register with the local SAFE branch before he
or she contributes assets or equity interests to an overseas special purpose vehicle (the “Overseas
SPV”) that is directly established or indirectly controlled by the PRC resident for the purpose of
conducting investment or financing, and (b) following the initial registration, the PRC resident is
also required to register with the local SAFE branch for any major change, in respect of the
Overseas SPV, including, among other things, a change of Overseas SPV’s PRC resident
shareholder(s), the name of the Overseas SPV, terms of operation, or any increase or reduction of
the Overseas SPV’s capital, share transfer or swap, and merger or division.

Pursuant to SAFE Circular 37, failure to comply with these registration procedures may result
in penalties. Pursuant to the Circular of the SAFE on Further Simplifying and Improving the
Policies Concerning Foreign Exchange Control on Direct Investment (�ë�õ†�S�É�
�·�q�·†�\
Ÿ
�³���.Ò�M�#�A��Y�·�] ) (the “SAFE Circular 13”), promulgated by SAFE and which became
effective on June 1, 2015, the power to accept SAFE registration was delegated from local SAFE
branch to local banks where the assets or interests in the domestic entity are located.

As advised by the PRC Legal Advisor to the Target Company, each of Mr. Wang Dong, Mr.
Wang Changhui and Mr. Rao Huigang completed the required registration with the SAFE on April
9, 2014.

CSRC FILING

Pursuant to the Trial Administrative Measures of Overseas Securities Offering and Listing by
Domestic Companies (�¤�«�†�8�¤�.�ï���Ç�N�q�j�9�M�#�
���l�, ) (the “Trial Measures”) and
five supporting guidelines, released by the CSRC on February 17, 2023 and became effective on
March 31, 2023, domestic companies that seek to offer and list securities overseas, directly or
indirectly, should fulfill the filing procedure and report relevant information to the CSRC. Pursuant
to the Trial Measures, any overseas offering and listing made by an issuer that meets both of the
following conditions will be deemed as indirect overseas offering and listing that should be filed
with the CSRC: (i) 50% or more of the issuer’s operating revenue, total profit, total assets or net
assets as documented in its audited consolidated financial statements for the most recent fiscal year
is accounted for by PRC domestic companies; and (ii) the key aspects of the issuer’s business
activities are conducted in mainland China, or its main places of operations are located in mainland
China, or the senior managers in charge of its operation and management are mostly Chinese
citizens or domiciled in the PRC.

Given that the domestic operating entities of the Successor Company generated a substantial
amount of revenue as shown in the audited consolidated financial statements of the Target Group
for the year ended December 31, 2022 and that the business activities are mainly conducted in the
PRC, the PRC Legal Advisor to the Target Company is of the opinion that the Successor Company
is required to go through the filing procedures with the CSRC with respect to the De-SPAC
Transaction after the submission of the listing application to the Stock Exchange.

PRC LEGAL COMPLIANCE

The PRC Legal Advisor to the Target Company has confirmed that the PRC subsidiaries in the
Target Company have obtained requisite government approvals which they shall obtain in all
material aspects to complete the equity transfers of the PRC subsidiaries as described in this
section. The transfers of equity interests of the PRC subsidiaries described in this section have been
properly and legally completed.
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BACKGROUND TO THE CONTRACTUAL ARRANGEMENTS

As advised by the PRC Legal Advisor to the Target Company, certain businesses of the Target
Company and its subsidiaries are subject to foreign investment restrictions under current PRC laws
and regulations. It is not viable for the Target Company to hold the Consolidated Affiliated Entities
directly through equity ownership. Hence, in line with common practice, the Target Company,
through WFOE 1, its indirect wholly-owned subsidiary, entered into the Contractual Arrangements
with the Consolidated Affiliated Entities and the Registered Shareholders so as to gain effective
control over, and receive all the economic benefits generated by the businesses currently operated
by the Consolidated Affiliated Entities.

To comply with the PRC laws and regulations, while availing itself of international capital
markets and maintaining effective control over all of its operations, the Target Company
commenced a series of reorganization activities. Pursuant to the Reorganization, the Contractual
Arrangements currently in effect were entered into on May 18, 2018, whereby WFOE 1 acquired
effective control over the Consolidated Affiliated Entities and has become entitled to all the
economic benefits derived from their operations. The Contractual Arrangements enable the results
of operations, assets and liabilities of the Consolidated Affiliated Entities to be consolidated into
the results of operations, assets and liabilities of the Target Group under the IFRS as if they are
subsidiaries of the Target Company. Under the Contractual Arrangements, the Target Company does
not directly own any equity interest in the Consolidated Affiliated Entities.

The Consolidated Affiliated Entities are Zhaogang Netcom and its subsidiaries. Upon
completion of the Reorganization, the principal activities of each of the Consolidated Affiliated
Entities are as follows:

Consolidated Affiliated Entities Principal activities

(1) Zhaogang Netcom . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Online steel commerce and
warehousing

(2) Tushu Information Services(3). . . . . . . . . . . . . . . . . . . . . . . . . . No material activities
(3) Pan King Global(1)(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . No material activities
(4) Qimao Equity Investment(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . Equity investment
(5) Xinmao Equity Investment(3) . . . . . . . . . . . . . . . . . . . . . . . . . . Equity investment
(6) Pangmao Zhineng . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Technology
(7) Shanghai Birkin(2)(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . No material activities
(8) Steel Searcher(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Equity investment
(9) Shenzhen Tushu(3). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . No material activities
(10) Chongqing Zhaogang Netcom E-commerce . . . . . . . . . . . . . . Online steel commerce
(11) Qingdao Zhaogang Netcom E-commerce . . . . . . . . . . . . . . . . Online steel commerce
(12) Shanghai Zhaogang Netcom E-commerce. . . . . . . . . . . . . . . . Online steel commerce
(13) Shanghai Tengcai Technology. . . . . . . . . . . . . . . . . . . . . . . . . . Technology
(14) Shenzhen Xinwuyou . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Technology
(15) Hangzhou Peitu Technology . . . . . . . . . . . . . . . . . . . . . . . . . . . Technology
(16) Guangzhou Tengpeitong Technology . . . . . . . . . . . . . . . . . . . . Technology
(17) Zhaogang Netcom (Tianjin) Information(3) . . . . . . . . . . . . . . No material activities
(18) Pangmao Yuanzheng(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . No material activities
(19) Pangmao Logistics . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Logistics
(20) FatCat Energy Engineering(3) . . . . . . . . . . . . . . . . . . . . . . . . . . No material activities
(21) Pangmao Logistics Technology(3). . . . . . . . . . . . . . . . . . . . . . . No material activities
(22) Pangmao Metal Materials(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . No material activities
(23) Puhuida Digital Technology(3) . . . . . . . . . . . . . . . . . . . . . . . . . No material activities
(24) Pangmao Lianxiang . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Technology
(25) Chongqing Zhaogang Netcom Technology(3) . . . . . . . . . . . . . No material activities
(26) Jiangsu Zhaogang Netcom E-commerce . . . . . . . . . . . . . . . . . Online steel commerce
(27) Chongqing Zhaogang Netcom Information Technology . . . . Online steel commerce
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Notes:
(1) Pan King Global terminated its steel export services in June 2022.
(2) Shanghai Birkin has been resolved to dissolution by its sole shareholder in March 2021. It has applied for

deregistration to the competent registration authorities, which is expected to be completed before the Closing. As of
the Latest Practicable Date, Shanghai Birkin has obtained a clearance certificate from the competent tax bureau.

(3) To the extent that any of these entities conduct any material activities, they will only conduct activities subject to
foreign investment restrictions, failing which the Target Company shall restructure them so that the Target Company
will directly own them to the extent permitted by relevant laws.

The Directors of the Target Company believe that the Contractual Arrangements are fair and
reasonable because: (i) the Contractual Arrangements were freely negotiated and entered into
among WFOE 1, the Consolidated Affiliated Entities and their Registered Shareholders on arm’s
length basis; (ii) by entering into the Exclusive Business Cooperation Agreement with WFOE 1,
which is a PRC subsidiary of the Target Company, the Consolidated Affiliated Entities will enjoy
better economic and technical support from the Target Company, as well as a better market
reputation after the Closing, and (iii) a number of other companies use similar arrangements to
accomplish the same purpose.

PRC LAWS AND REGULATIONS RELATING TO FOREIGN OWNERSHIP
RESTRICTIONS

Foreign Ownership Restrictions

Foreign investment activities in the PRC are mainly governed by the Special Administrative
Measures for Foreign Investment Access (Negative List) (�•�.
 �³���X�]	$�9�M�#
£�D (���&
ö
�
 )�‘ ) (the “Negative List”) and the Encouraged Industries Catalog for Foreign Investment (�•�|
�¸�.
 �³���*�8�f�}�‘ ) (the “Encouraging Catalog”), which were promulgated and are amended
from time to time jointly by the MOFCOM and the NDRC. The Negative List and the Encouraging
Catalog divide industries into four categories in terms of foreign investment, namely, “encouraged”,
“restricted”, “prohibited” and “permitted” (the last category of which includes all industries not
listed under the “encouraged”, “restricted” and “prohibited” categories). Industries not listed under
the Negative List and the Encouraging Catalog are generally open to foreign investment unless
otherwise specifically restricted by other PRC rules and regulations. The currently effective
Negative List is the Negative List (2021), which became effective on January 1, 2022. For further
details of the limitations on foreign ownership in PRC companies conducting the value-added
telecommunication services, and the applicable licensing and approval requirements under PRC
laws and regulations, see “Regulations Applicable to the Target Group’s Business and Operations
– PRC Laws and Regulations – Regulations Relating to Value-added Telecommunication Services”
for details.
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As advised by the PRC Legal Advisor to the Target Company, a summary of the
business/operation of the Target Company that is subject to foreign investment restriction in
accordance with the Negative List and other application PRC laws is set out below:

Categories Business/operation

Value-added
telecommunication
services business . . . .

The principal business of Zhaogang Netcom and its subsidiaries, Shanghai
Pangmao Logistics and Pangmao Logistics Technology involves the
provision of Internet information services through mobile apps and
websites, which fall within the scope of “value-added telecommunication
service” under the Telecommunications Regulations of the PRC (�•�•6�[
�O�•�q
7�e�¦
â�7�‘ ) (the “Telecommunications Regulations”).
According to the applicable PRC laws, foreign investors are not allowed
to hold more than 50% equity interests in any enterprise conducting
value-added telecommunication business (excluding e-commerce,
domestic multiparty communication services, store-and-forward services
and call center services).

In compliance with PRC laws, each of Zhaogang Netcom, Shanghai
Pangmao Logistics and Pangmao Logistics Technology holds a value-
added telecommunications business operating license for the provision of
Internet information services (the “ICP License”).

Qualification Requirements under the FITE Regulations

Foreign investment in a company providing value-added telecommunication services,
including the provision of Internet information services, is subject to the Provisions on the
Administration of Foreign-Invested Telecommunications Enterprises (�•�.
 �³���e�¦�†�8�M�#�•
�›�‘ ) (the “FITE Regulations”), which were promulgated by the State Council on December 11,
2001, and subsequently amended on September 10, 2008, February 6, 2016 and March 29, 2022 by
the Decision on Amending and Abolishing Some Administrative Regulations (�•�ë�õ�L�·�q�;�ß�Å
�±���A�,�•�Y�Ô�›�‘ ) issued by the State Council (the “Order No. 752”), respectively. According
to the FITE Regulations, foreign investors are not allowed to hold more than 50% of the equity
interests in a company providing value-added telecommunications services, including Internet
information services, except as otherwise provided in laws and regulations. In addition, the main
foreign investor who invests in a value-added telecommunications business in the PRC were
required to possess prior experience in operating value-added telecommunications businesses and
a proven track record of business operations overseas (the “Qualification Requirements”).
Following the issue of Order No. 752, the Qualification Requirements previously set out in the FITE
Regulations was removed with effect from May 1, 2022. Nevertheless, while foreign investors are
able to invest in entities holding an ICP License (holding up to 50% equity interest and not more)
due to Order No. 752, whether or not a foreign-invested entity may hold an ICP License is still
subject to the approval by the relevant authority.

On April 11, 2023, the respective PRC Legal Advisors to the Target Company and to the Joint
Sponsors conducted an interview with the Industry and Planning Research Institute of China
Academy of Information and Communications Technology (the “CAICT”), during which the
officer of the Industry and Planning Research Institute of the CAICT confirmed that (i) the Industry
and Planning Research Institute of the CAICT is primarily responsible for research in the
telecommunications industry, which involves the work relating to the MIIT and the Information and
Communication Administration Bureau of the MIIT on the formulation of the catalog, business
determination, review of the market access and provision of regulatory support during and after the
process of value-added telecommunication business licenses. The Industry and Planning Research
Institute of the CAICT may also participate in the review work during the issuance of the license,
support the investigation and research of the relevant competent department of the MIIT upon the
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occurrence of any illegal or adverse records after the issuance of the license and provide the basis
for the investigation and support; (ii) although the Qualification Requirements have been removed
by Order No. 752, the application for obtaining ICP License through a foreign investment company
is still subject to the administration and review requirements regarding corporate shareholders,
source of finance capital and other factors; there are uncertainties as to whether a foreign-invested
entity can obtain an ICP License; (iii) Zhaogang Netcom, considering its business operations and
the aforementioned factors, is also faced with practical difficulties and uncertainties as to whether
it can obtain the ICP License if it becomes a foreign investment company; and (iv) entering into the
Contractual Arrangements is not subject to approval or regulation of the competent authority in
charge of telecommunications business. The PRC Legal Advisor to the Target Company is of the
view that the officer of the CAICT who attended the interview was a competent person to provide
the aforementioned confirmation.

As advised by the PRC Legal Advisor to the Target Company, considering the above basis and
the business operations of Zhaogang Netcom, as of the Latest Practicable Date, (i) there are practical
difficulties and uncertainties with respect to whether Zhaogang Netcom could satisfy the requirements
to obtain an ICP License if it becomes a foreign investment company; and (ii) the removal of the
Qualification Requirements by Order No. 752 would not invalidate the Target Group’s ICP licenses
or require it to adjust the Contractual Arrangements under applicable PRC laws.

In light of the above CAICT interview and opinion of the PRC Legal Advisor to the Target
Company, the Target Company currently is practically unable to obtain ICP Licenses through any
foreign investment company (even if such foreign investors hold less than 50% of equity interest
in the enterprises).

The Successor Company will, as applicable and when necessary, communicate with the
relevant authorities after the Closing to keep abreast of any regulatory developments, and will
adjust the Contractual Arrangements to satisfy the “narrowly tailored” principle as set forth in the
Listing Decision LD43-3 to the extent practicable, as soon as practicable after further guidance
from authorities is published with respect to the specific requirements under the then PRC laws and
regulations and the regulatory procedures that the Successor Company needs to follow to complete
such adjustment.

Fully Integrated Businesses of the Target Company

The Target Company operates a third-party digital platform, Zhaogang Mall, in the steel
transaction sector that can be accessed via its official websites and mobile apps. The Target
Company’s entire business model is centered around its digital platform, through which it offers the
following services:

(1) transaction services; and

(2) transaction support services, including logistics services, fintech solutions, and
warehousing and processing services and technology subscription services (collectively,
the “Supporting Services”, and together with (1), the “Relevant Businesses”).

The transaction services, being the core business of the Target Company, requires an ICP
license and is subject to foreign investment restrictions in the PRC. Zhaogang Netcom possesses an
ICP License to carry out the Target Company’s transaction services through the digital platform.
Therefore, as confirmed by the PRC Legal Advisor to the Target Company, the Consolidated
Affiliated Entities (other than those with no material business activities as mentioned above)
conduct value-added telecommunication services or services that are inseparable therefrom via the
Target Company’s digital platform, which are considered “restricted” where foreign investors are
restricted from holding more than 50% equity interests in companies providing such services and
shall meet certain qualification requirements (the “Restricted Business”).

CONTRACTUAL ARRANGEMENTS OF THE TARGET GROUP

– 187 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



The Supporting Services are fully integrated with the transaction services and cannot be
separated from the digital platform. The Target Company is of the view that the Contractual
Arrangements are narrowly tailored for the reasons below:

(1) The Target Company’s entire business model is centered around its digital platform,
Zhaogang Mall. Since its inception, the Target Company’s digital platform has provided
the foundation for all of its businesses. The transaction services offered through the
digital platform generate the online traffic and users for all of the other business
services. As the Target Company accumulated a substantial steel buyer and seller base,
the Target Company expanded its business by providing transaction services under the
ICP License;

(2) The Supporting Services are fully integrated with the digital platform and rely on steel
buyer and data accumulated from the digital platform. The Supporting Services are
considered as supplementary to the steel transactions on the digital platform and having
certain services provided by different companies across different platforms, rather than
offering any of the services by simply ticking the appropriate boxes at checkout, which
would also impair the convenience and efficiency of the digital platform for the steel
buyers and undermine the “one-stop” shop experience that lies at the core feature of the
digital platform;

(3) From a technological support perspective, there is only one unified technical support
service. The integration of technical support extends to the entire steel transaction
ecosystem, including but not limited to the transaction services and the Supporting
Services. The Target Company’s proprietary technology and cloud-based infrastructure
supports each segment of the Target Company’s business. Therefore, it is technologically
impossible to separate the transaction services and the Supporting Services into two
different entities without fundamentally changing the Target Company’s digital
platform; and

(4) From a documentation perspective, the agreements and “fa piao” documenting the
provision of services from the transaction services and/or certain services provided to
the steel buyers and sellers are premised on the one unified platform.

Minority Interests

Furthermore, in order to create more potential cooperation opportunities and obtain potential
investment gain in the future, the Target Company makes minority investments in companies which
it considers having increasing market value and expanding prospects of business diversity. These
investments are primarily made through (i) the Consolidated Affiliated Entities, including Zhaogang
Netcom, Qimao Equity Investment, Xinmao Equity Investment and Steel Searcher, all of which are
subsidiaries of Zhaogang Netcom; and (ii) Steel Searcher Hong Kong Limited, a wholly-owned
subsidiary of the Target Company. The investments are passive, non-controlling interests that are
classified as (i) financial assets at fair value through profit or loss or (ii) interests in associates and
joint ventures, and are neither consolidated in financial statements of the Target Group nor form part
of the Target Group. The Directors of the Target Company consider that the minority investments
are not material to the Target Group. Given their immateriality and the fact that the Target Company
does not consolidate or control these investee companies, the Directors of the Target Company
consider that the Contractual Arrangements are narrowly tailored notwithstanding the minority
investments.

These investments are primarily investments classified as financial assets at fair value through
profit or loss and also presented as interests in associates and joint ventures, and are not
consolidated into the Target Group’s financial statements. Changes in the fair value are included in
profit or loss in the period in which they arise and presented within “Fair value changes of financial
assets at FVTPL” and “Share of results of associates and joint ventures” in the consolidated
statements of profit or loss and other comprehensive income.
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By way of illustration that none of the investments held under the Contractual Arrangements
are material to the Target Company, the long-term investments measured at fair value through profit
or loss held under the Contractual Arrangements and presented as interests in associates and joint
ventures held under the Contractual Arrangements accounted for approximately 3.4%, 0.9%, 0.7%
and 0.7% of the total assets of the Target Group as of December 31, 2020, 2021 and 2022, and
March 31, 2023, respectively. The long-term investments measured at fair value through profit or
loss and presented as interests in associates and joint ventures attributed by the top 5 investments
held under the Contractual Arrangements in aggregate account for approximately 2.7%, 0.6%, 0.4%
and 0.3% of the total assets of the Target Group as of December 31, 2020, 2021 and 2022, and
March 31, 2023, respectively.

The fair value loss on investments measured at fair value through profit or loss under the
Contractual Arrangements and share of losses of results of associates and joint ventures under the
Contractual Arrangements account for approximately 23.4%, 41.4%, 2.3% and 1.2% of the net
losses of the Target Group for the years ended December 31, 2020, 2021 and 2022, and the three
months ended March 31, 2023, respectively. These losses were mainly relating to the fair value loss
on the investment in 51zhaoyou.com, one of the investees of the Target Company.

To the extent that the Target Company acquires control over an investee company in the
future, and depending on the nature of the business conducted by the investee company and invested
amount by the Target Company in the investee company, the Target Company may consider
restructuring the ownership of the investee company to a direct or indirect subsidiary of the Target
Company.

Therefore, the Target Company is of the view that the Contractual Arrangements are narrowly
tailored, as they are used to enable the Target Group to conduct businesses in industries that are
subject to foreign investment restrictions in the PRC. The Successor Company will unwind and
terminate the Contractual Arrangements to the extent permissible once the relevant businesses are
no longer prohibited or restricted from foreign investment under relevant PRC laws and regulations.

CONTRACTUAL ARRANGEMENTS

The following simplified diagram illustrates the flow of economic benefits from the
Consolidated Affiliated Entities to the Target Group stipulated under the Contractual Arrangements:

Consolidated Af�liated Entities(5)

WFOE 1 Registered Shareholders(1)

Service FeesManagement and
consultation services  

Target Company

100%

(4)

(3) (2)

100%

Notes:
(1) Registered Shareholders refer to the registered shareholders of Zhaogang Netcom, namely, Mr. Wang Dong, Mr. Wang

Changhui, Mr. Rao Huigang, Shenzhen Cangjin Investment Partnership (Limited Partnership) (�	��9�a�–�³���¥�«
�†�8 (�Þ�"�¥�« )), Shanghai Mstone Asset Management Office (�j	��å�v�·���*�M�#�+
��Ô ), Shanghai Weiyi
Investment Management Centre (Limited Partnership) (�j	��J�ø�³���M�#�•�Ð (�Þ�"�¥�« )), Hangzhou Sanren
Yanxing Investment Partnership (Limited Partnership) (���È�g� !ô�3�³���¥�«�†�8 (�Þ�"�¥�« )), Shanghai Yunqi
Wangchuang Venture Capital Investment Centre (Limited Partnership) (�j	�®�ƒ�c�ô�ô�8�³���•�Ð (�Þ�"�¥�« )),
Hangzhou Yunjia Venture Capital Investment Partnership (Limited Partnership) (���È®�—�ô�8�³���¥�«�†�8 (�Þ�"�¥
�« )), Perilous Peak Growth Investment Partnership (Limited Partnership) (�	��ˆ�¤�Ó�—�³���¥�«�†�8 (�Þ�"�¥�« )),
Jiaxin Fenglin Yuyong Investment Partnership (Limited Partnership) (�—�3�.+:�]�Q�³���¥�«�†�8 (�Þ�"�¥�« )),
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Beijing Shishang Xiliu Catering Management Co., Ltd. (���/�i�j�c�t�›·�M�#�Þ�"�®�! ), Beijing Jianshi Hongyuan
Investment Management Centre (Limited Partnership) (���/
:�i�ƒ�Ã�³���M�#�•�Ð (�Þ�"�¥�« )), Beijing Jianshi
Tianhui Management Consulting Centre (Limited Partnership) (���/
:�i�ÂÒ�M�#�T���•�Ð (�Þ�"�¥�« )), Zhuhai
Fuhai Huachuang Information Technology Venture Capital Investment Fund (Limited Partnership) (	.	��,	�2Z�ô�¦
�¹�¦�”�ô�8�³��
?�– (�Þ�"�¥�« )), Xinyu Zhongfu Investment Management Centre (Limited Partnership) (�-�/�:�,�³
���M�#�•�Ð (�Þ�"�¥�« )), Shenzhen Huasheng Linghui Equity Investment Fund Partnership (Limited Partnership) (�	
�6�Å�ï�>�p�Æ�³���¥�«�†�8 (�Þ�"�¥�« )), Shenzhen Cangxin Investment Partnership (Limited Partnership) (�	��9
�a4¥�³���¥�«�†�8 (�Þ�"�¥�« )) and Wuxi Baiaoji Equity Investment Partnership (Limited Partnership) (�Ì�|�:ó
?�p
�Æ�³���¥�«�†�8 (�Þ�"�¥�« )). Among the Registered Shareholders, Mr. Wang Dong, Mr. Wang Changhui and Mr. Rao
Huigang collectively hold 40.2% of the equity interests in Zhaogang Netcom. Save as disclosed above, none of the
Registered Shareholders hold more than 30% of the equity interests in Zhaogang Netcom. None of the corporate
Registered Shareholders are controlled by Mr. Wang Dong, Mr. Wang Changhui and Mr. Rao Huigang.

(2) “–>” denotes direct legal and beneficial ownership in the equity interest.
(3) “--->” denotes contractual relationship.
(4) “---” denotes the control by WFOE 1 over the Registered Shareholders and Zhaogang Netcom through (1) powers of

attorney to exercise all shareholders’ rights in Zhaogang Netcom, (2) exclusive options to acquire all or part of the
equity interests in Zhaogang Netcom, and (3) equity pledges over the equity interests in Zhaogang Netcom.

(5) The Consolidated Affiliated Entities are Zhaogang Netcom and its subsidiaries. For further details of the subsidiaries
of Zhaogang Netcom, see the section headed “History, Reorganization and Corporate Structure of the Target Group
– Corporate Shareholding Structure.”

The Successor Company will unwind and terminate the Contractual Arrangements wholly or
partially once its businesses are no longer prohibited or restricted from foreign investment under the
PRC laws.

SUMMARY OF THE MATERIAL TERMS OF THE CONTRACTUAL ARRANGEMENTS

A description of each of the specific agreements that comprise the Contractual Arrangements
entered into by each of WFOE 1 and Zhaogang Netcom is set out below.

Exclusive Business Cooperation Agreement

Under the exclusive business cooperation agreement dated May 18, 2018 between Zhaogang
Netcom and WFOE 1 (the “Exclusive Business Cooperation Agreement”), pursuant to which
Zhaogang Netcom engaged WFOE 1 as its exclusive provider of technical support, consultation and
other services, including the following services:

(1) the use of any relevant software legally owned by WFOE 1;

(2) development, maintenance and update of software in respect of Zhaogang Netcom’s
business;

(3) design, installation, daily management, maintenance and update of network systems,
hardware and database design;

(4) providing technical support and staff training services for relevant employees of
Zhaogang Netcom;

(5) providing assistance in consultation, collection and research of technology and market
information (excluding market research business that wholly foreign owned enterprises
are prohibited from conducting under PRC laws);

(6) providing business management consultation;

(7) providing strategic development consultation;

(8) providing finance consultation and management services;

(9) provide business operation related information consultation;

(10) providing marketing and promotional services;

(11) providing customer order management and customer services;

(12) transfer, leasing and disposal of equipment or properties; and

(13) other relevant services requested by Zhaogang Netcom from time to time to the extent
permitted under PRC laws.
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Pursuant to the Exclusive Business Cooperation Agreement, the service fees shall be 100% of
the total consolidated profit of Zhaogang Netcom before tax, after the deduction of any accumulated
deficit of the Consolidated Affiliated Entities in respect of the preceding financial years, operating
costs, expenses, taxes and other statutory contributions. Notwithstanding the foregoing, WFOE 1
may adjust the scope and amount of services fees according to the PRC tax law and tax practices,
and Zhaogang Netcom will accept such adjustments. WFOE 1 shall calculate the service fee on a
monthly basis and issue a corresponding invoice to Zhaogang Netcom. Notwithstanding the
payment arrangements in the Exclusive Business Cooperation Agreement, WFOE 1 may adjust the
payment time and payment method, and Zhaogang Netcom will accept any such adjustment.

In addition, absent the prior written consent of WFOE 1, during the term of the Exclusive
Business Cooperation Agreement, with respect to the services and other matters subject to the
Exclusive Business Cooperation Agreement, Zhaogang Netcom shall not directly or indirectly enter
into any same or similar exclusive business cooperation agreement with any third party, accept the
same or any similar services provided by any third party and shall not establish cooperation
relationships similar to that formed by the Exclusive Business Cooperation Agreement with any
third party. WFOE 1 may appoint other parties, who may enter into certain agreements with
Zhaogang Netcom, to provide Zhaogang Netcom with the services under the Exclusive Business
Cooperation Agreement.

The Exclusive Business Cooperation Agreement also provides that WFOE 1 has the exclusive
proprietary rights to and interests in any and all intellectual property rights developed or created by
Zhaogang Netcom during the performance of the Exclusive Business Cooperation Agreement.

The Exclusive Business Cooperation Agreement became effective upon its execution and shall
remain effective unless terminated (a) upon mutual agreement between WFOE 1 and Zhaogang
Netcom; or (b) in writing by WFOE 1.

Exclusive Option Agreement

Zhaogang Netcom, WFOE 1 and the Registered Shareholders at that time entered into an
option agreement on May 18, 2018, which was subsequently amended and restated on August 31,
2021 and on September 29, 2022 (the “Exclusive Option Agreement”). Pursuant to the Exclusive
Option Agreement, the Registered Shareholders granted WFOE 1 an irrevocable and exclusive right
to require the Registered Shareholders to transfer any or all their equity interests in Zhaogang
Netcom to WFOE 1 and/or a third party designated by it, in whole or in part at any time and from
time to time, at the lowest purchase price that permitted by the PRC laws or at the price that the
registered capital of Zhaogang Netcom multiplied by the proportion of equity interests to be
purchased in the total equity interests of Zhaogang Netcom, provided that such transfer shall
comply with the applicable PRC laws and regulations. Zhaogang Netcom and the Registered
Shareholders, among other things, have covenanted that:

(1) without the prior written consent of WFOE 1, Zhaogang Netcom shall not assist or
permit Registered Shareholders to sell, transfer, pledge or in any other manner dispose
or impose encumbrance on the equity interest held in Zhaogang Netcom, except for any
encumbrance as set under the Exclusive Option Agreement, the Equity Pledge
Agreement and the Powers of Attorney;

(2) without the prior written consent of WFOE 1, they shall not in any manner supplement,
change or amend the constitutional documents of Zhaogang Netcom, increase or
decrease their registered capital, or change the structure of their registered capital in
other manner;

(3) they shall maintain Zhaogang Netcom’s corporate existence in accordance with good
financial and business standards and practices, obtain and maintain all necessary
government licenses and permits and prudently and effectively operate their business
and handle their affairs;
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(4) without the prior written consent of WFOE 1, they shall not, and shall procure the
subsidiaries of Zhaogang Netcom not, at any time following the signing of the Exclusive
Option Agreement sell, transfer, pledge or dispose of in any manner any material assets
of Zhaogang Netcom or legal or beneficial interest in the business or revenues of
Zhaogang Netcom of more than RMB1,000,000, or allow the encumbrance thereon of
any security interest;

(5) without the prior written consent of WFOE 1, Zhaogang Netcom shall not incur, inherit,
guarantee or allow the existence of any debt, except for debts incurred in the ordinary
course of business other than payables incurred by a loan;

(6) Zhaogang Netcom shall always operate all of their businesses during the ordinary course
of business to maintain their asset value and refrain from any action/omission that may
adversely affect Zhaogang Netcom’s operating status and asset value;

(7) without the prior written consent of WFOE 1, they shall not cause Zhaogang Netcom to
execute any material contract with a value above RMB1,000,000 or any contract that
contravenes with existing material contracts, except the contracts executed in the
ordinary course of business;

(8) without the prior written consent of WFOE 1, they shall not cause Zhaogang Netcom to
provide any person with any loan or credit or provide any guarantee to any third party;

(9) they shall provide WFOE 1 with information on Zhaogang Netcom’s business operations
and financial condition at the request of WFOE 1;

(10) if requested by WFOE 1, they shall procure and maintain insurance in respect of
Zhaogang Netcom’s assets and business from an insurance carrier acceptable to WFOE
1, at an amount and type of coverage typical of companies that operate similar
businesses;

(11) without the prior written consent of WFOE 1, they shall not cause or permit Zhaogang
Netcom to split, merge, consolidate with, acquire or invest in any person;

(12) they shall immediately notify WFOE 1 of the occurrence or possible occurrence of any
litigation, arbitration or administrative proceedings relating to Zhaogang Netcom’s
assets, business or revenue;

(13) to maintain the ownership by Zhaogang Netcom of all of its assets, they shall execute
all necessary or appropriate documents, take all necessary or appropriate actions and file
all necessary or appropriate complaints or raise necessary and appropriate defenses
against all claims;

(14) without the prior written consent of WFOE 1, Zhaogang Netcom shall not in any manner
distribute dividends to its shareholders, provided that upon the written request of WFOE
1, Zhaogang Netcom shall immediately distribute all distributable profits to its
shareholders;

(15) at the request of WFOE 1, they shall appoint any persons designated by WFOE 1 as the
directors and/or senior management of Zhaogang Netcom or remove any existing
directors and/or senior management of Zhaogang Netcom;

(16) without the written consent of WFOE 1, the Registered Shareholders shall not engage in
any business in competition with WFOE 1 or its affiliates;

(17) unless otherwise mandatorily required by PRC laws, Zhaogang Netcom shall not be
dissolved or liquidated without prior written consent by WFOE 1;

(18) once foreign investors are allowed by the PRC laws to invest in the principal business
of Zhaogang Netcom and relevant competent authority accepts application for transfer
of such business, the Registered Shareholders shall immediately transfer the shares of
Zhaogang Netcom to WFOE 1 or its appointee(s) when WFOE 1 exercises its option
rights, and Zhaogang Netcom shall cooperate to deal with the procedures of share
transfer;
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(19) in the event that WFOE 1 is impeded to exercise purchase rights due to the failure of the
Registered Shareholders and/or Zhaogang Netcom to fulfill their tax obligations under
applicable laws, WFOE 1 shall be entitled to demand them to fulfill such tax obligations;
and

(20) the Registered Shareholders and Zhaogang Netcom shall procure subsidiaries of
Zhaogang Netcom to comply with all undertakings applicable to the Registered
Shareholders under this clause in the same circumstances, as if such subsidiaries will be
treated as Zhaogang Netcom under the corresponding clause.

In addition, the Registered Shareholders, among other things, have covenanted that:

(1) without the written consent of WFOE 1, they shall not sell, transfer, pledge or dispose
of in any other manner the legal or beneficial interest in Zhaogang Netcom, or allow the
encumbrance thereon of any security interest, except for the Exclusive Option
Agreement, the Equity Pledge Agreement and the interests prescribed in the Powers of
Attorney, and procure the shareholders’ meeting and the board of directors (or executive
directors) of Zhaogang Netcom not to approve such matters;

(2) without the written consent of WFOE 1, for any division, merger or consolidation to be
conducted with anyone, or acquisition or investment of anyone by Zhaogang Netcom, to
cause the shareholders’ meeting and/or the board of directors (or executive directors) of
Zhaogang Netcom to vote on the approval of the transfer of equity interests and any
other action requested by WFOE 1;

(3) any Registered Shareholders who have not transferred its Shares shall waive any
pre-emptive right that he/she is entitled to (if any), and give consent to the execution,
by other shareholders of Zhaogang Netcom with WFOE 1 and Zhaogang Netcom, of any
exclusive option agreements, equity interest pledge agreements and powers of attorney
similar to the Exclusive Option Agreement, the Equity Pledge Agreement and the Powers
of Attorney, and undertake not to take any actions that would be in conflict with such
documents executed by the other shareholders of Zhaogang Netcom (if any); and

(4) each of the Registered Shareholders will transfer to WFOE 1 or its appointee(s) by way
of gift any profit, dividend, bonus and liquidation income in accordance with the PRC
laws.

The Registered Shareholders shall, subject to the relevant laws and regulations, return to
WFOE 1 or any person designated by WFOE 1, any consideration they receive in the event that
WFOE 1 exercise the options under the Exclusive Option Agreement to acquire the equity interests
in Zhaogang Netcom.

The Exclusive Option Agreement became effective upon its execution and shall remain
effective unless terminated in the event that the entire equity interests held by the Registered
Shareholders in Zhaogang Netcom have been transferred to WFOE 1 or its appointee(s). WFOE 1
may terminate the Exclusive Option Agreement upon written notice according to its own
discretionary.

Equity Pledge Agreement

Zhaogang Netcom, WFOE 1 and the Registered Shareholders at that time entered into an
equity pledge agreement on May 18, 2018, which was subsequenly amended and restated on August
31, 2021 and on September 29, 2022 (the “Equity Pledge Agreement”). Pursuant to the Equity
Pledge Agreement, the Registered Shareholders pledged all their respective equity interests in
Zhaogang Netcom, including any interest or dividend paid for the shares, to WFOE 1 as a security
interest to guarantee the performance of contractual obligations and the payment of outstanding
debts.
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The pledge in respect of Zhaogang Netcom takes effect upon the completion of registration
with the relevant administration for industry and commerce and shall remain valid until after (i) all
the contractual obligations of the Registered Shareholders and Zhaogang Netcom under the relevant
Contractual Arrangements have been fully performed and all the outstanding debts of the Registered
Shareholders and Zhaogang Netcom under the relevant Contractual Arrangements have been fully
paid, or (ii) WFOE 1 and/or its appointee(s) decide to purchase all equity interests of Zhaogang
Netcom to the extent acceptable by the PRC laws pursuant to the Exclusive Option Agreement, the
equity interests of Zhaogang Netcom has been transferred to WFOE 1 and/or its appointee(s)
pursuant to laws, and WFOE 1 and/or its appointee(s) could lawfully engage in the business of
Zhaogang Netcom. The Equity Pledge Agreement became effective upon its execution and shall
remain valid until all the contractual obligations therein have been fully performed and all the
outstanding debts thereunder have been fully paid.

Upon the occurrence and during the continuance of an event of default (as defined in the
Equity Pledge Agreement), WFOE 1 shall have the right to dispose the pledge after sending the
notice of default to the Registered Shareholders. WFOE 1 shall also have the right to exercise all
such rights as a secured party under any applicable PRC laws and the Equity Pledge Agreement,
including without limitations, being paid in priority with the equity interests based on the monetary
valuation that such equity interests are converted into or from the proceeds from auction or sale of
the equity interest upon written notice to the Registered Shareholders.

The registration of the Equity Pledge Agreement as required by the relevant laws and
regulations have been completed in accordance with the terms of the Equity Pledge Agreement and
PRC laws and regulations.

Powers of Attorney

The Registered Shareholders executed powers of attorney on May 18, 2018, August 31, 2021
and September 29, 2022 (collectively, the “Powers of Attorney”), respectively. Under the Powers
of Attorney, the Registered Shareholders irrevocably appointed WFOE 1 and its designated persons
(including the Directors of the Target Company and their only and exclusive successors and
liquidators replacing the Directors of the Target Company as their attorneys-in-fact to exercise on
their behalf:

(1) to convene and attend shareholders’ meetings of Zhaogang Netcom;

(2) to file documents with the relevant company registry;

(3) to exercise all shareholder’s rights and shareholder’s voting rights in accordance with
law and the constitutional documents of Zhaogang Netcom, including but not limited to
the sale, transfer, pledge or disposal of any or all of the equity interests in Zhaogang
Netcom;

(4) to execute any and all written resolutions and meeting minutes and to approve the
amendments to the articles of associations in the name and on behalf of such
shareholder; and

(5) to nominate or appoint the legal representatives, directors, supervisors, general manager
and other senior management of Zhaogang Netcom.

Any non-independent persons or those who may give rise to conflict of interest will not be
appointed as a designated person of WFOE 1.

Each of the Registered Shareholders has undertaken that it will not directly or indirectly
participate in, engage in, involve in, or own any business which potentially compete with WFOE
1, Zhaogang Netcom’s affiliates or its main business.

Further, the Powers of Attorney shall remain effective for so long as each shareholder holds
equity interest in Zhaogang Netcom.
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Confirmations from the Relevant Individual Shareholders

Each of the Relevant Individual Shareholders, namely, Mr. Wang Dong, Mr. Wang Changhui
and Mr. Rao Huigang, has confirmed to the effect that (i) his spouse does not have the right to claim
any interests in the equity interest of Zhaogang Netcom (together with any other interests therein)
or exert influence on the day-to-day management by Zhaogang Netcom; (ii) in the event of his
death, incapacity, divorce or any other event which causes his/her inability to exercise his rights as
a shareholder of Zhaogang Netcom, he will take necessary actions to safeguard his/her interests in
Zhaogang Netcom (together with any other interests therein) and his successors (including his/her
spouse) will not take any actions to claim any interests in Zhaogang Netcom (together with any
other interests therein) such that its interests in Zhaogang Netcom shall not be affected.

Spouse Undertakings

The spouse of each of the Relevant Individual Shareholders, where applicable, has signed an
undertaking (the “Spouse Undertakings”) to the effect that (i) the respective Relevant Individual
Shareholder is entitled to dispose the interests in Zhaogang Netcom (together with any other
interests therein) and (ii) she will not have any claim on such interests.

The PRC Legal Advisor to the Target Company is of the view that (i) the above arrangements
provide protection to WFOE 1 (as an indirect wholly-owned subsidiary of the Target Group) even
in the event of death or divorce of any Relevant Individual Shareholders or bankruptcy of any
corporate Registered Shareholders; and (ii) the death, bankruptcy or divorce (where applicable) of
such shareholder would not affect the validity of the Contractual Arrangements, and pursuant to the
Contractual Arrangements, relevant provisions thereunder (as applicable) are also binding on the
successors or permitted transferees of the Registered Shareholders.

Based on the above, the board of directors of the Target Company is of the view that the
Contractual Arrangements provide sufficient protection to the Target Group in the event of death,
bankruptcy or divorce of the Registered Shareholders.

Dispute Resolution

Each of the agreements under the Contractual Arrangements contains a dispute resolution
provision. Pursuant to such provision, in the event of any dispute arising from the performance of
or relating to the Contractual Arrangements, any party has the right to submit the relevant dispute
to the Shanghai Arbitration Commission (“SHIAC”) for arbitration, in accordance with the then
effective arbitration rules. The arbitration shall be confidential and the language used during
arbitration shall be Chinese. The arbitration award shall be final and binding on all parties. The
dispute resolution provisions also provide that the arbitral tribunal may award remedies over the
shares or assets of Zhaogang Netcom or injunctive relief (e.g. limiting the conduct of business,
limiting or restricting transfer or sale of shares or assets) or order the winding up of Zhaogang
Netcom; any party may apply to the courts of Hong Kong, Shanghai (being the place of
incorporation of Zhaogang Netcom), the Cayman Islands (being the place of incorporation of the
Target Company) and the places where the principal assets of Zhaogang Netcom are located, for
interim remedies or injunctive relief.

However, the PRC Legal Advisor to the Target Company has advised that, (i) a tribunal
normally would not grant such kind of injunctive relief or winding up order of the domestic entities
under PRC laws; (ii) interim remedies or enforcement order granted by overseas courts such as
Hong Kong and the Cayman Islands may not be recognizable or enforceable in the PRC; and (iii)
even if the abovementioned provisions may not be enforceable under PRC laws, the remaining
provisions of the dispute resolution clauses are legal, valid and binding on the parties to the
agreement under the Contractual Arrangements.

CONTRACTUAL ARRANGEMENTS OF THE TARGET GROUP

– 195 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



As a result of the above, in the event that Zhaogang Netcom or the Registered Shareholders
breach any of the Contractual Arrangements, the Target Company may not be able to obtain
sufficient remedies in a timely manner, and its ability to exert effective control over the
Consolidated Affiliated Entities and conduct its business could be materially and adversely affected.
See the section headed “Risk Factors – Risks Relating to the Target Group’s Contractual
Arrangements” in this circular for further details.

Conflict of Interests

Each of the Registered Shareholders has given their irrevocable undertakings in the Powers
of Attorney which address potential conflicts of interests that may arise in connection with the
Contractual Arrangements. For further details, see the sub-paragraph headed “– Powers of
Attorney” above.

Loss Sharing

Under the relevant PRC laws and regulations, none of the Target Company and WFOE 1 is
legally required to share the losses of, or provide financial support to, the Consolidated Affiliated
Entities. Further, the Consolidated Affiliated Entities are limited liability companies and shall be
solely liable for their own debts and losses with assets and properties owned by them. WFOE 1
intends to continuously provide to or assist the Consolidated Affiliated Entities in obtaining
financial support when deemed necessary to the extent permitted by the laws. In addition, given that
the Target Group conducts a substantial portion of its business operations in the PRC through the
Consolidated Affiliated Entities, which hold the requisite PRC operational licenses and approvals,
and that their financial position and results of operations are consolidated into the Target Group’s
financial statements under the applicable accounting principles, the Target Company’s business,
financial position and results of operations would be adversely affected if the Consolidated
Affiliated Entities suffer losses.

However, as provided in the Exclusive Option Agreement, without the prior written consent
of WFOE 1, Zhaogang Netcom shall not, among others, (i) sell, transfer, pledge or dispose of in any
manner any of its material assets of more than RMB1,000,000; (ii) execute any material contract
with a value above RMB1,000,000, except those entered into in the ordinary course of business; (iii)
provide any loan, credit or guarantees in any form to any third party, or allow any third party create
any other security interest on its assets or equity; (iv) incur, inherit, guarantee or allow any debt that
is not incurred in the ordinary course of business; (v) enter into any consolidation or merger with
any third party, or being acquired by or invest in any third party; and (vi) increase or reduce its
registered capital, or alter the structure of the registered capital in any other way. Therefore, due to
the relevant restrictive provisions in the agreements, the potential adverse effect on WFOE 1 and
the Target Company in the event of any loss suffered from Zhaogang Netcom can be limited to a
certain extent.

Liquidation

Pursuant to the Exclusive Option Agreement, in the event of a mandatory liquidation required
by the PRC laws, the shareholders of the Consolidated Affiliated Entities shall give the proceeds
they received from liquidation, after deduction of their actual contributions as a gift to WFOE 1 or
its designee(s) to the extent permitted by the PRC laws.

Insurance

The Target Company does not maintain an insurance policy to cover the risks relating to the
Contractual Arrangements.
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Confirmation

As of the Latest Practicable Date, the Target Company had not encountered any interference
or encumbrance from any PRC governing bodies in operating its businesses through the
Consolidated Affiliated Entities under the Contractual Arrangements.

LEGALITY OF THE CONTRACTUAL ARRANGEMENTS

Based on the above, the PRC Legal Advisor to the Target Company is of the opinion that the
Contractual Arrangements minimize the potential conflict with relevant PRC laws and regulations
and that:

(a) each of the WFOE 1 and Zhaogang Netcom is an independent legal entity which is duly
established, and their respective establishment is valid, effective and complies with the
relevant PRC laws;

(b) each of the agreements under the Contractual Arrangements is legal, valid and binding
on the parties thereto and none of them would be deemed as void under the PRC Civil
Code (�•�•6�[�O�•�q
7�O�,�J�‘ );

(c) none of the agreements under the Contractual Arrangements violates any provisions of
the articles of association of Zhaogang Netcom, WFOE 1 or the Consolidated Affiliated
Entities;

(d) the Contractual Arrangements are not subject to any approvals or authorisations from the
PRC governmental authorities, except that:

(i) the exercise of the option by WFOE 1 of its rights under the Exclusive Option
Agreement to acquire all or part of the equity interests in Zhaogang Netcom are
subject to the approvals of and/or registrations with the PRC regulatory authorities;

(ii) any share pledge contemplated under the Equity Pledge Agreement is subject to the
registration with local administration bureau for market regulation;

(iii) the arbitration awards/interim remedies provided under the dispute resolution
provision of the Contractual Arrangements shall be recognised by PRC courts
before compulsory enforcement;

(e) the Contractual Arrangements does not constitute a breach of the relevant laws and
regulations except for the following provisions regarding dispute resolution,
enforcement of interim remedies or enforcement order, and the liquidating committee:

(i) the Contractual Arrangements provide that any dispute shall be submitted to the
SHIAC for arbitration, in accordance with the then effective arbitration rules. The
arbitration shall be conducted in Shanghai. They also provide that the arbitrator
may award interim remedies over the shares or assets of Zhaogang Netcom or
injunctive relief (e.g. for the conduct of business or to compel the transfer of
assets) or order the winding up of the Consolidated Affiliated Entities; and the
courts of Hong Kong, the Cayman Islands (being the place of incorporation of the
Target Company) and the PRC (being the place of incorporation of Zhaogang
Netcom) also have jurisdiction for the grant and/or enforcement of the arbitral
award and the interim remedies against the shares or properties of Zhaogang
Netcom. However, the interim remedies or enforcement order granted by overseas
courts such as those of Hong Kong and the Cayman Islands may not be
recognisable or enforceable in the PRC; and

(ii) the Contractual Arrangements provide that the shareholders of Zhaogang Netcom
undertake to appoint a committee designated by WFOE 1 as the liquidation
committee upon the winding up of Zhaogang Netcom to manage their assets.
However, in the event of a mandatory liquidation required by PRC laws or
bankruptcy liquidation, these provisions may not be enforceable under PRC Laws.
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Based on the above analysis and advice from the PRC Legal Advisor to the Target Company,
the Directors of the Target Company are of the view that (i) the adoption of the Contractual
Arrangements is not likely to be deemed ineffective or invalid under the applicable PRC laws and
regulations; and (ii) each of the agreements under the Contractual Arrangements conferring
significant control and economic benefits from Zhaogang Netcom to the Target Company is
enforceable under the relevant laws and regulations. Given that the Contractual Arrangements will
constitute non-exempt continuing connected transactions of the Successor Company, a waiver has
been sought from, and [has been granted] by, the Stock Exchange, details of which are disclosed in
the section headed “Connected Transactions”.

ACCOUNTING ASPECTS OF THE CONTRACTUAL ARRANGEMENTS

Pursuant to the Exclusive Business Cooperation Agreement, the service fees shall be 100% of
the total consolidated profit of Zhaogang Netcom before tax, after the deduction of any accumulated
deficit of the Consolidated Affiliated Entities in respect of the preceding financial years, operating
costs, expenses, taxes and other statutory contributions. Notwithstanding the foregoing, WFOE 1
may adjust the scope and amount of services fees according to the PRC tax law and tax practices,
and Zhaogang Netcom will accept such adjustments. WFOE 1 shall calculate the service fee on a
monthly basis and issue a corresponding invoice to Zhaogang Netcom. Notwithstanding the
payment arrangements in the Exclusive Business Cooperation Agreement, WFOE 1 may adjust the
payment time and payment method, and Zhaogang Netcom will accept any such adjustment.
Accordingly, WFOE 1 has the ability, at its sole discretion, to extract all of the economic benefit
of Zhaogang Netcom through the Exclusive Business Cooperation Agreement.

In addition, under the Exclusive Business Cooperation Agreement and the Exclusive Option
Agreement, WFOE 1 has absolute contractual control over the distribution of dividends or any other
amounts to the equity holders of the Consolidated Affiliated Entities as WFOE 1’s prior written
consent is required before any distribution can be made. In the event that the Registered
Shareholders receive any profit distribution or dividend from the Consolidated Affiliated Entities,
the Registered Shareholders must immediately pay or transfer such amount (subject to the relevant
tax payment being made under the relevant laws and regulations) to the Target Company.

As a result of these Contractual Arrangements, the Target Company has obtained control of
the Consolidated Affiliated Entities through WFOE 1 and, at the Target Company’s sole discretion,
can receive all of the economic interest returns generated by the Consolidated Affiliated Entities.
Accordingly, the Consolidated Affiliated Entities’ results of operations, assets and liabilities, and
cash flows are consolidated into the Target Company’s financial statements.

In this regard, the Directors of the Target Company consider that the Target Company can
consolidate the financial results of the Consolidated Affiliated Entities into the Target Group’s
financial information as if they were the Target Company’s subsidiaries. The basis of consolidating
the results of the Consolidated Affiliated Entities is disclosed in Note 1.2 to the Accountants’ Report
set out in Appendix I to this circular.

DEVELOPMENT IN THE PRC LEGISLATION ON FOREIGN INVESTMENT

The Foreign Investment Law

The PRC Foreign Investment Law (the “Foreign Investment Law”) was adopted by the
National People’s Congress of the PRC on March 15, 2019 and came into force from January 1,
2020. The Foreign Investment Law replaced the Law on Sino-Foreign Equity Joint Ventures, the
Law on Sino-Foreign Cooperative Joint Ventures and the Law on Wholly Foreign-Owned
Enterprises to become the legal foundation for foreign investment in the PRC. The Foreign
Investment Law stipulates certain forms of foreign investment, but does not explicitly stipulate
contractual arrangements as a form of foreign investment. The Regulations on Implementing the
Foreign Investment Law are also silent on whether foreign investment includes contractual
arrangements.
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Implications and Impact of Foreign Investment Law on the Contractual Arrangements

Conducting operations through contractual arrangements has been adopted by many PRC-
based companies, including the Target Group. The Target Company uses the Contractual
Arrangements to establish control of the Consolidated Affiliated Entities, through which the Target
Company operates its business in the PRC.

Notwithstanding the above, the Foreign Investment Law stipulates that foreign investment
includes “foreign investors invest in China through any other methods under laws, administrative
regulations or provisions prescribed by the State Council” without elaboration on the meaning of
“other methods”. The Regulations on Implementing the Foreign Investment Law are also silent on
whether foreign investment includes contractual arrangements. As such, the Target Company was
advised by the PRC Legal Advisor to the Target Company that the relevant agreements under the
Contractual Arrangements do not contravene the Foreign Investment Law in any material aspect.
However, the Target Company was further advised by the PRC Legal Advisor to the Target
Company that the interpretation and application of the PRC laws and regulations are evolving.
Accordingly, there can be no assurance that the PRC governmental authorities will not in the future
take the view that is contrary to the above opinions of the PRC Legal Advisor to the Target
Company. There are possibilities that future laws, administrative regulations or provisions
prescribed by the State Council may regard contractual arrangements as a form of foreign
investment, at which time it will be uncertain whether the Contractual Arrangements will be deemed
to be in violation of the foreign investment access requirements and how the above-mentioned
Contractual Arrangements will be handled. Therefore, there is no guarantee that the Contractual
Arrangements and the business of the Consolidated Affiliated Entities will not be materially and
adversely affected in the future due to changes in PRC laws and regulations. See “Risk factors –
Risks Relating to the Target Group’s Contractual Arrangements.”

COMPLIANCE WITH THE CONTRACTUAL ARRANGEMENTS

The Successor Company will adopt the following measures to ensure the effective operation
of the Target Group with the implementation of the Contractual Arrangements and the compliance
with the Contractual Arrangements:

(i) major issues arising from the implementation and compliance with the Contractual
Arrangements or any regulatory enquiries from government authorities will be submitted
to the Successor Board, if necessary, for review and discussion on an occurrence basis;

(ii) the Successor Board will review the overall performance of and compliance with the
Contractual Arrangements at least once a year;

(iii) the Successor Company will disclose the overall performance and compliance with the
Contractual Arrangements in its annual reports; and

(iv) the Successor Company will engage external legal advisors or other professional
advisors, if necessary, to assist the Successor Board to review the implementation of the
Contractual Arrangements, review the legal compliance of WFOE 1 and the
Consolidated Affiliated Entities to deal with specific issues or matters arising from the
Contractual Arrangements.
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Unless the context otherwise requires, all references in this section to “Zhaogang,” “we,”
“us” or “our” refer to ZG Group, its subsidiaries, and its Consolidated Affiliated Entities.

OUR MISSION

Our mission is to connect everyone and everything on the industrial raw materials value chain
via digitalization.

OUR VISION

Our vision is to become the world’s largest and most trusted industrial raw materials digital
platform.

WHO WE ARE

We are the world’s largest digital platform for third-party steel transactions, as measured by
online steel transaction volume in 2022, according to CIC. We were the first in China to offer a
one-stop integrated suite of B2B services covering the entire value chain of steel transactions,
including online steel transactions, logistics, warehousing and processing, fintech solutions, SaaS
products, and big data analytics, through connecting key participants in the steel transactions
industry onto our digital platform, according to CIC. We started our business from steel, a
fundamental industrial raw material, and established a highly flexible digital infrastructure that
redefined transaction and service standards. Through over a decade of evolution, we have become
a trusted brand in the industry. Leveraging our extensive industrial insights and advanced digital
infrastructure, we are diversifying into the market of non-steel industrial raw materials, including
electronic components, electrical and electric, hardware and electromechanical.

Leveraging our disruptive business model and technological capabilities, we have grown
significantly since inception and reinforced our market leading position in recent years. In 2022, we
recorded 35.3 million tons of third-party steel transaction volume on our digital platform, taking up
approximately 38% of China’s total online third-party steel transaction volume, according to CIC.
Meanwhile, our GMV increased at a CAGR of 15.0% from RMB122.6 billion in 2020 to RMB162.1
billion in 2022. Our dynamic and vibrant ecosystem has attracted a broad base of diverse and loyal
buyers. As of March 31, 2023, our digital platform connected over 167,200 registered buyers. Our
buyer base is not only broad, but also highly engaged. 93.2% of our top 500 buyers in terms of GMV
contribution in 2020 still transacted with us in 2022. During the Track Record Period, the average
one-year net dollar retention rate for SME buyers, in terms of GMV, reached 127.6%.

We pioneered and remained as the only player in the steel transactions industry that adopts an
asset-light model offering the most comprehensive services at present, according to CIC. We have
built up a fulfillment network with a national coverage, supported by over 1,500 registered carriers
and over 100,000 trucks, as of March 31, 2023. In 2022, 5.5 million tons of steel products transacted
on our digital platform were fulfilled through our logistics services. According to CIC, we were
China’s largest third-party terminal logistics service provider for steel transactions, as measured by
steel logistics volume in 2022. We enable an efficient connection among financial institutions,
state-owned enterprises and SMEs through our digital platform to provide fintech solutions to
eligible buyers and sellers with capital needs. We launched three types of fintech solutions tailored
for both buyers and sellers, namely, FatCat Bai Tiao, FatCat Easy Procurement and FatCat Bills, all
of which effectively addressed the financing needs of industry participants, and offered more
available payment options to buyers. As of March 31, 2023, outstanding balance under trilateral Bai
Tiao and trilateral FatCat Easy Procurement services amounted to RMB1,363.9 million. According
to CIC, we were China’s largest third-party fintech solutions provider for steel transactions, as
measured by the outstanding balance of fintech solutions by the end of 2022. In June 2020, we
launched the first SaaS product in the steel transactions industry, FatCat Cloud, an ERP system
seamlessly integrated with our digital platform, aiming to offer more value-added services to serve
better the needs of key participants within the steel transaction value chain. Over the years, we
launched a series of other SaaS products, including FatCat Shopkeeper and TCRM Platform. Such
products, together with FatCat Cloud, have contributed to the transaction efficiency enhancement
in the industry, and further reinforced our market leadership. According to CIC, we ranked the first
among China’s digital platform for third-party steel transactions in terms of the number of SaaS
subscribers by the end of 2022.
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OUR MARKET OPPORTUNITIES

Steel is one of the most widely used industrial raw materials in the world. China is the largest
steel producer globally and is the largest market for crude steel consumption, accounting for
approximately 54% of the global crude steel production in 2022, according to CIC. The steel market
is massive, but highly fragmented on both the supply and demand ends with multiple distribution
layers and limited geographic reach, leading to high costs, inefficiency and low transparency across
the value chain. As a result, participants in the steel industry have been calling for a digital
transformation to reduce transaction costs and enhance transaction efficiencies.

The steel transactions market in China has been increasingly shifting towards a new era which
is characterized by digitization. China’s online steel transactions market experienced significant
growth, with the market size increasing from RMB277.5 billion in 2017 to RMB995.8 billion in
2022, and is expected to grow at a CAGR of 19.6% to RMB2,441.5 billion in 2027, according to
CIC. Such market expansion is expected to be supported by the increasing online steel transaction
penetration rate from 17.5% in 2022 to 41.5% in 2027, according to CIC, and favorable regulatory
policies that have continuously been introduced to stimulate the digital reform of traditional
industry. Digital platforms in the online steel transactions market have gained a foothold, and in
particular, the asset-light platform operators are better positioned to spearhead the digitalization of
China’s steel industry, as they offer an integrated suite of services that cater to the imminent needs
of upstream and downstream industry participants, according to CIC.

“HEAVY-TO-LIGHT” TRANSFORMATION

Historically, we generated revenues from two business models: (i) a digital platform model
(asset-light); and (ii) a direct sales model (asset-heavy). Under the digital platform model, steel
product sellers offer steel products to buyers over our digital platform and pay us a commission fee
on a per ton basis. We do not take ownership of the steel products sold on the platform, nor do we
carry any inventory risks. In contrast, under the direct sales model, we procure steel products from
steel manufacturers, manage inventories and sell them directly to buyers through our digital
platform, and thereby earn the difference between the procurement price and sales price. Through
the direct sales model, we have been able to develop quickly our relationships with the key
stakeholders in the steel transactions industry, and gain first-hand and profound understanding of
the industry. Based on years of experience, we further strengthened our belief that China’s steel
transactions industry was in need of a digital platform that provides a one-stop integrated suite of
services and offers digital solutions to each participant throughout the value chain. Driven by such
belief, in 2019, we decided to strategically shift our business focus to enhance our digital platform
and provide comprehensive services to connect participants on the value chain, rather than carrying
inventory risks by ourselves. Starting from 2019, we have gone through a series of changes, through
which we gradually decreased the scale of our direct sales business in China. Later, in August 2022,
we established a joint venture with a state-owned enterprise, in which we directly and indirectly
held an aggregate of 43.75% of the equity, to carry out the direct sales business. Since then, we have
transformed ourselves into an asset-light platform in the domestic market. Our business is now
centered around providing an integrated suite of services to connect participants along the value
chain.

The asset-light model is conducive to our future expansion and allows us to enhance our
agility, focus on our core service capabilities and avoid substantial capital investment. After four
years of transformation, our performance growth is no longer dependent upon capital investments
or upstream supply resources. The larger we grow, the more dynamic synergies our business model
delivers to industry participants, which in turn drives higher operational efficiency, and generates
better cash flow and stronger profitability. The transaction volume on our digital platform increased
at a CAGR of 45.4% from 8.1 million tons in 2018 to 36.2 million tons in 2022, meanwhile our
GMV increased at a CAGR of 46.8% from RMB34.9 billion in 2018 to RMB162.1 billion in 2022.
The transformation of our business model also drove the growth of our transaction support services.
For instance, the outstanding balance of our Bai Tiao services increased from RMB105.9 million
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as of December 31, 2018 to RMB567.0 million as of December 31, 2022, with the number of
eligible buyers that used our Bai Tiao services increasing from over 3,000 as of December 31, 2018
to over 28,000 as of December 31, 2022. Our improved operational efficiency was evidenced by an
increasing GMV per capita from RMB27.8 million in 2018 to RMB142.0 million in 2022. Our
adjusted operating cash flow (non-IFRS measure) amounted to RMB37.0 million, RMB232.8
million, RMB479.5 million and RMB138.4 million in 2020, 2021, 2022 and the three months ended
March 31, 2023, respectively. As a result, we recorded growing gross profit margins during the
Track Record Period, with 15.4%, 25.5%, 25.4% and 32.3% in 2020, 2021, 2022 and the three
months ended March 31, 2023, respectively.

OUR VALUE PROPOSITIONS

By continuously refining industry standards and advancing our digital infrastructure, we are
able to:

• Continuously improve the efficiency of the industry. Prior to our integrated service
offerings being available, China’s traditional steel transaction process was highly
inefficient. Steel products normally go through layers of distribution intermediaries,
including agents and distributors, before reaching the end buyers. Such lengthy process
leads to severe information asymmetry across the steel transaction value chain.
Moreover, steel prices fluctuate frequently, and therefore buyers often need to go
through a cumbersome process of price inquiry, bargaining, comparing and locking-in
before placing orders. By building a digital platform backed by industry-leading digital
infrastructure and equipped with a set of digital tools designed for the steel transactions
industry, we connect industry participants across the entire value chain onto one digital
platform to transact in a hassle-free and efficient way.

• Set industry standards. We have been successful in establishing a full range of
purpose-built supporting digital infrastructure which redefines market standards
throughout the entire process of a steel transaction, covering pre-sales (centralized
platform for buyers and sellers, as well as sales representatives to communicate and
exchange information), in-sales (secure transaction processing system and versatile
payment solutions), post-sales (standardized procedures for handling invoice issuance,
settlement, product defects, returns and refunds), logistics (carrier assessment system
ensuring high-quality delivery standards), and fintech solutions (fintech collaboration
network with financial institutions). By establishing standard procedures and protocols
for each stage of transactions, we are able to enhance user experience through reducing
counterparty risks and building mutual trust, which will in return attract more users to
our platform.

• Enable cross-regional sales. Traditionally, each steel manufacturer and product seller
can only provide limited product types within certain geographical regions, and a buyer
often has to physically visit multiple vendors to select the sellers with suitable steel
products laboriously. With the help of our digital platform providing extensive reach and
standardized service offerings, sellers and buyers from different regions can transact
more efficiently.

• Continuously promote financial technology innovation and support the development of
inclusive financing. We have launched a series of fintech solutions to address the
financing difficulties and unfavorable credit terms traditionally faced by SMEs in
China’s steel industry. Specifically, we started to partner with selected reputable
financial institutions who directly extend loans to eligible buyers. We leverage our
digital platform and massive transactional data accumulated to enable an efficient
connection among financial institutions, state-owned enterprises, and SMEs and provide
fintech solutions to eligible buyers and sellers with capital needs.
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OUR ACHIEVEMENTS

Our proven track record of success and innovation has been well recognized by industry
associations and governmental authorities in China. We were four times in the headlines of the
People’s Daily as a benchmark enterprise, demonstrating our strong social influence. Our
“Integrated Solution for Steel Industry Supply Chain Collaboration” (�•�{�›�*�8�6�Ð�á�X�•�S��
�·���Ô�Ù�é�‘ )was selected as one of the “2021 Industrial Internet Pilot Demonstration Projects”
(2021�Ë�ˆ�8�•�L�c�
�Ã�j�Í°�f ) by the Ministry of Industry and Information Technology.
Leveraging our industry know-how, our first-mover advantage, and economics of scale from our
market leadership, we have achieved significant growth and continued improvements in our
business in recent years. Through the successful “heavy-to-light” transformation, we recorded a
gross profit margin of 15.4%, 25.5%, 25.4% and 32.3% in 2020, 2021, 2022 and the three months
ended March 31, 2023, respectively.

Leading Position(1)

World•s Largest
digital platform for

third-party steel transactions

RMB 162+bn

2022 GMV

~38%
market share in China

measured by online third-party steel
transaction volume in 2022

Enhanced Performance & Pro�tability

2020-2022 average

15.4%
2020 gross margin

Increased to
25.4%

2022 gross margin

Rede�ning Standard

93+%

buyer retention rate(4)

Dynamic Ecosystem(2)

18 vs.26
Order frequency(6)

2018 vs. 2022

127+%
SME buyers

Net dollar retention rate(5)

Positive adjusted
operating cash�ow(7)

2020-2022

Pioneer
B2B closed-loop

digital infrastructure

50%+(3)

time saving for
transaction processing

167k+
registered buyers

11k+
registered sellers

540,000+ SKUs

available on the platform

1,500+ / 30+

registered carriers /
�nancial institution partners

Notes:
(1) As of December 31, 2022.
(2) As of March 31, 2023.
(3) As compared to traditional steel transaction processes, according to CIC.
(4) Over 93% of the top 500 buyers by GMV contribution in 2020 continued to transact on our digital platform in 2022.
(5) Average one-year net dollar retention rate for SME buyers from 2020 to 2022.
(6) Order frequency represents the average number of transactions conducted on Zhaogang Mall per buyer in a given year.
(7) Adjusted operating cash flow is defined as net cash generated from/(used in) operation activities for the period

adjusted by adding back proceeds from bills discounted to banks with full recourse, and placement of pledged bank
deposits for bills payable related to transaction services.

OUR STRENGTHS

We believe that the following strengths have contributed to our success and differentiated us
from our competitors:

World’s largest digital platform for third-party steel transactions

We are the world’s largest digital platform for third-party steel transactions, as measured by
online steel transaction volume in 2022, according to CIC. We were the first in China to offer a
one-stop integrated suite of B2B services covering the entire value chain of steel transactions,
including online steel transactions, logistics, warehousing and processing, fintech solutions, SaaS
products, and big data analytics, through connecting key participants in the steel transactions
industry onto our digital platform, according to CIC. Through over a decade of evolution, we have
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become a trusted brand in the steel transactions industry. In 2022, the third-party transaction volume
on our digital platform amounted to 35.3 million tons, taking up approximately 38% of the total
online third-party steel transaction volume in China, according to CIC. We started our business from
steel, a fundamental industrial raw material, and established a highly flexible digital infrastructure
that redefined steel transaction and service standards, which can be replicated in other non-steel
industrial raw materials markets.

Steel is one of the most widely used industrial raw materials in the world. China is the largest
steel production country globally and is the largest market for crude steel consumption, accounting
for approximately 54% of the global crude steel production in 2022, according to CIC. China’s steel
market is massive, but highly fragmented on both the supply and demand ends with multiple
distribution layers and limited geographic reach, leading to high costs, inefficiency and low
transparency across the value chain. As a result, participants in the steel industry have been calling
for digital transformation to reduce costs and enhance efficiencies. We firmly believe that in the
internet era, only a digital platform with strong technological capabilities that can harness the
strengths of both an internet company and a steel company will be able to address these challenges.

China’s online steel transactions market experienced significant growth, with the market size
increasing from RMB277.5 billion in 2017 to RMB995.8 billion in 2022, and is expected to grow
at a CAGR of 19.6% to RMB2,441.5 billion in 2027, according to CIC. Such market expansion is
expected to be supported by the increasing online steel transactions market penetration rate from
17.5% in 2022 to 41.5% in 2027. Moreover, favorable regulatory policies have continuously been
introduced to stimulate the digital reform of traditional industry, leading to the rapid development
of online steel transactions market. These policies drove the creation of the overall ecosystem for
steel digital platforms to be based on “market + platform + service”, and encourage the continuous
development of steel digital platforms. The steel transactions industry is thereby increasingly
shifting towards a new era characterized by digitization. As a result, digital platforms have gained
a foothold, among which the asset-light platform operators are better positioned to spearhead the
digitalization of China’s steel industry, as they offer an integrated suite of services that cater to the
imminent needs of upstream and downstream industry participants, according to CIC.

We believe that our leading position, brand recognition, and extensive industry experience are
the key competitive advantages well position us to capture the immense growth opportunities that
arise from the demand for the digital transformation of steel transactions.

Pioneer in developing a closed-loop digital infrastructure that redefined transaction process
and industry service standards

We benefit from our strategic “heavy-to-light” transformation, pioneering a closed-looped
digital infrastructure that redefined the transaction process and service standards. We have
revolutionized the industry by offering the most comprehensive service offerings as a digital
platform that enhances efficiency, establishes visibility and reduces transaction costs. Unlike
common B2C platforms in the retail industry which are supported by established infrastructure with
mature and sophisticated service providers for each stage of transactions, B2B digital platforms in
the industrial raw materials market have to establish the supporting infrastructure tailored for the
industry and set new industry standards. After years of exploration, we have been successful in
revolutionizing the industry with highly standardized one-stop closed-loop services via our digital
platform, and redefining the transaction process and service standards.

Digital transaction platform. Traditional transaction process is highly inefficient with
complex price inquiry, bargaining, comparison and price locking-in process. The multi-level
distribution pattern further aggravates the information asymmetry, resulting in high transaction
costs, poor timeliness of transactions and uncertain profit margins. To tackle this, we independently
developed a platform covering pre-sales, in-sales and post-sales transaction processes to achieve
standardized management of buyers, sellers and all aspects of transactions. In the pre-sales stage,
we differentiate ourselves from our peers by having established a powerful and industry-leading
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price inquiry and quotation system, supported by an experienced sales representative team and
advanced digital tools. Buyers can inquire prices from us through a variety of IMs, for example,
Weixin, WeCom, and QQ, without changing their usual day-to-day communication habits. We pride
ourselves in being the first player in the industry to integrate NLP technology to B2B transactions
through the launch of LazyCat Automated Price Quotation System, according to CIC, successfully
improving the price quotation efficiency and reducing labor costs. Meanwhile, our strict seller
in-take process allows us to manage and rate sellers effectively. For in-sales and after-sales services,
we have developed a highly automated CRM system and financial system tailored for the steel
transactions industry, enabling an efficient management of procurement cycles, orders, invoice
issuance, settlement, etc. Buyers also have access to standardized procedures for handling product
defects, returns, and refunds. Compared to the traditional steel transactions process, the average
time for completing an order is shortened by more than 50% and the average transaction cycle is
shortened from five to seven days to two to three days through our digital platform, according to
CIC, significantly improving the transaction efficiency and effectively reducing the manpower
involved.

Logistics fulfillment network. Carriers in the steel industry are highly fragmented with
significant geographical restrictions and lack of digital and systematic management, resulting in
time-consuming and laborious steel fulfillment process. We pioneered the “non-truck operating
common carrier” (�Ì���Õ�6�[ ) model to connect carriers, individual drivers and buyers. Through
our proprietary digital logistics platform, FatCat Logistics, we exerted effective control over the
fulfillment process and standardized the service offering, which was hardly possible under
traditional steel transactions. Meanwhile, we also established a comprehensive carrier rating
mechanism, under which we would prioritize higher rated carriers when assigning orders to
continuously improve the service capability of carriers. As of December 31, 2022, we cooperated
with over 1,500 registered carriers and over 100,000 trucks, which provided logistics services to
fulfill approximately 5.5 million tons of steel products transacted on our digital platform in 2022.
According to CIC, we were China’s largest third-party terminal logistics service provider for steel
transactions, as measured by steel logistics volume on our platform in 2022.

Fintech collaboration network. In the steel transactions industry, both buyers and sellers, in
particular the SMEs, face huge financial pressure to close the steel transactions given they are
generally required to make upfront payments. Additionally, traditional B2B payments between
buyers and sellers face major challenges due to a string of internal approval process and the lack
of digital payment methods from both ends. Leveraging the transactional data we amassed through
years of operations, and our big data analytics capabilities, we enable an efficient connection among
financial institutions, state-owned enterprises and SMEs to provide fintech solutions to eligible
buyers and sellers with capital needs. As of March 31, 2023, we collaborated with 32 financial
institutions, and launched three types of fintech solutions tailored for both buyers and sellers,
namely, FatCat Bai Tiao, FatCat Easy Procurement and FatCat Bills, all of which effectively
addressed the financing needs of industry participants, and offered more available payment options
to buyers.

Technological management tools. Due to the lack of standardized and digitalized tools, the
management of procurement, sales, inventory, products, finance and invoicing for steel transactions
is time-consuming and complex, with a high chance of manual error, leading to low efficiency.
Previously, companies could generally only review their operational results on a monthly or
quarterly basis. Through our SaaS products which are highly adapted to the steel transactions
industry, we assist our buyers in integrating and standardizing their internal operations ranging from
sales, administration, finance, bills and after-sales management, reducing their reliance on
manpower and improving overall efficiency. Meanwhile, our SaaS products also help our buyers
achieve closed-loop information management by embedding business modules of transaction,
logistics, finance and big data, so that the information for each segment is consolidated into one
platform, which enables our buyers to evaluate their operational performance on a daily basis.

BUSINESS OF THE TARGET GROUP

– 205 –

THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.



Our closed-loop digital infrastructure is built upon significant first-mover advantages and
in-depth industry know-how, and with over a decade of relentless refinement and upgrades, we
believe it is difficult for new market entrants to replicate.

Powerful network effects and synergies attracting a broad base of diverse and loyal buyers

With over a decade of business expansion, we have built up a vast and dynamic ecosystem
with powerful and self-reinforcing network effects. The growing number of third-party sellers on
our digital platform enables the buyers to have a wider selection of products at attractive prices,
while the larger user base in turn attracts more sellers to our digital platform, creating a virtuous
cycle. In addition, the synergies between the transaction services and transaction support services
contribute to our growth. For example, empowered by our advanced big data analytics capabilities,
we turn buyers’ transaction behavior data into buyer profiles, and build up an assessment system
tailored for the steel industry, thus enabling an efficient connection between financial institutions
and eligible buyers through our digital platform to meet buyers’ financing needs and increasing their
transaction frequency and purchase amount on our digital platform. Moreover, our reliable logistics
network specifically built for steel fulfillment also enhances our buyers’ procurement experience
with us and in turn encourages sellers to conduct cross-regional sales and deliveries. Furthermore,
our technology subscription services, including SaaS products and big data analytics, distill
industrial data into insights, help our buyers optimize their business decision-making and improve
efficiency. As a result, we have attracted a broad base of diverse and loyal buyers, which we believe
is the key to maintain our competitiveness in the industry.

As of December 31, 2020, 2021, 2022, and March 31, 2023 we had a total of over 139,200,
149,600, 163,900, and 167,200 registered buyers, respectively. The number of our transacting
buyers reached over 30,300, 30,800, and 28,500 in 2020, 2021 and 2022, respectively, and increased
from over 14,400 in the three months ended March 31, 2022 to over 15,500 in the same period of
2023. Our buyer base is not only broad, but also highly engaged and loyal. 93.2% of our top 500
buyers in terms of GMV contribution in 2020 still transacted with us in 2022. During the Track
Record Period, the average one-year net dollar retention rate for SME buyers, in terms of GMV,
reached 127.6%. Our fintech solutions also increase the buyer transaction frequency on our digital
platform. In 2022, new buyers that used our Bai Tiao services transacted 3.5 times more often than
new non-Bai Tiao buyers, while existing buyers that used our Bai Tiao services transacted 3.6 times
more often than existing non-Bai Tiao buyers.

As we expand and continue to improve our service offerings, we will become increasingly
connected to upstream and downstream industry participants, reinforcing our network effects,
which will drive the expansion of our buyer base and enhance buyer loyalty.

Advanced technological capabilities tailored for B2B transactions

Our tailor-made technological capabilities for B2B steel transactions is at the core of our
competitiveness and differentiate us from other digital platforms. B2B transactions are inherently
more complex than B2C transactions. B2B transactions are generally subject to enterprises’
cumbersome internal procedures with respect to procurement, settlement, invoicing, shipping and
transportation, which may require multiple layers of decision-makings. Moreover, larger value
orders tend to have longer transaction cycles. After over a decade of research, development and
continuous refinement, we have built up a digital platform catering to the unique features of B2B
transactions.

Our overall operation is underpinned by robust technological capabilities that support smooth
function from the user interface to the backend management system and the seamless integration of
information flow. Our proprietary and industry-leading Transaction Processing (TP) system serves
as a central hub within our technological capabilities, covering a comprehensive suite of business
modules ranging from enterprise resource planning, customer relationship management to office
automation, representing the most powerful and effective TP system in the steel industry measured
by maximum order processing capacity, according to CIC.
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Our system has already achieved a high degree of automation, and we are actively promoting
the deep application of artificial intelligence and other next-generation technologies in different
transaction services. For instance, our NLP-based LazyCat automated price quotation system can
accurately extract price inquiry information and product requirements from the open chat messages
between buyers and sales representatives and achieve automatic quotation to improve the efficiency
of pre-sales communication and decision-making in the steel transactions industry.

Furthermore, by embedding the functions of transaction, logistics, finance and big data
modules, our technological capabilities have supported the creation of a closed-loop data system
connecting business flow, logistics, capital flow and information flow. For example, our
self-developed steel transactions financial risk evaluation system, TP system and backend system
for financial institutions are seamlessly integrated, which enables eligible buyers to directly use our
Bai Tiao service in their payment processes. Meanwhile, our buyers generate a large amount of
transaction behavior data when using our digital platform. Such diversified data sources, together
with our data application capabilities, will allow us to maintain our core competitiveness and lay
a solid foundation to our open and efficient ecosystem.

Highly scalable business model enables cross-industry expansion

We believe that we are best positioned to replicate the success of our scalable and proven
business model in the steel transactions industry to other non-steel industrial raw materials markets.
Steel products are highly standardized and are transacted frequently by market players, and steel
transactions generally require complete invoices. However, steel transaction process is complex,
and restricted by large volume per order, with a wide variation of buyer specifications and
fluctuating prices, all of which makes the steel industry suitable for digital transformation. The
success of our digital platform testified to the viability of our business model, through which we
have amassed in-depth industry knowledge, gained invaluable industrial and managerial experience,
and strengthened our technological capabilities with highly transferable attributes. Further, based
on our insights into the steel industry, we have also accumulated deep understanding and experience
in the industrial raw materials market and overall B2B transactions, which allows us to identify the
pain points of other non-steel industrial raw materials markets and extend our actionable solutions
to such industries in a swift manner.

Our service offerings are built with highly flexible modules that are apt for expansion into
other industries which shared similar pain points with the steel industry. Our digital platform is
equipped with tools and functions that ease and expedite steel transaction process, which can be
replicated into other industrial raw materials transaction scenarios. Our logistics services and
fintech solutions are built upon our strong and longstanding relationships with third-party carriers
and reputable financial institutions and are extendable to other non-steel industries as well.
Furthermore, our SaaS-based products and big data analytics solutions are designed to be highly
flexible, integrated and tailored for our future expansion, which can be further backed by the digital
infrastructure we have already developed. A prominent example of the cross-industry expansion of
our service offerings is the TCRM Platform (�\
®�· ). TCRM Platform, co-developed by us and
Tencent, is the first IM-based intelligent transaction management SaaS product in China, according
to CIC, aiming to capture business opportunities in the non-steel industries intelligently. The
coverage of the TCRM Platform has expanded from electronics components to electrical and
electric, and hardware and electromechanical products. As of March 31, 2023, TCRM Platform had
over 5,000 paying sellers, reaching out to over 300,000 users with a coverage of more than 10
million SKUs.

Visionary and entrepreneurial management team led by industry veterans

We have a visionary and entrepreneurial management team led by industry veterans. Our
founder and chief executive officer, Mr. Wang Dong, with approximately 15 years of experience in
the steel industry, have led us to grow from a pure online information service provider to the world’s
largest digital platform for third-party steel transactions as measured by online steel transaction
volume in 2022, according to CIC. In recognition of his rich experience and strong influence in
China’s steel industry, Mr. Wang Dong has been named “National Excellent Entrepreneur of the
Year (�Œ
7�´�ø�†�8�• )” by the Chinese Enterprise Confederation (2017-2018), “Meritorious
Entrepreneur of China’s Steel Supply Chain Construction” (�•
7�{�›�6�Ð�á���£���ø�†�8�• ) by
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China’s Metal Material Distribution Association (�•
7�–�n�¿�Ø�t�·�X�6 ) in 2019, and “High-level
Talents in Shanghai Industry” (2021�Ë�j	��*�8'n�õ	÷�4�ã�[�‘ ) by the Shanghai Municipal
Commission of Economy and Informatization (�j	��9�¾�ö�q�¦�¹�·�‰�p�6 ) in 2021. Mr. Wang
Dong was also recognized by the Shanghai Municipal Government as “The Outstanding Builder of
Socialism with Chinese Characteristics” (�•
7	$��_�6�ô�È���£�k ) in 2018.

Our co-founder and chief operating officer, Mr. Wang Changhui, has approximately 15 years
of experience in sales and operation management in the steel industry, and has played a key role in
establishing and executing our vision. Together with Mr. Wang Dong, he contributed to the
evolution of our business model. Mr. Wang Changhui had been awarded the title of “Young Leading
Talents of Jiading District” (�—�›
��¡�Ë�ï���[�‘ ) by the Communist Youth League Jiading District
of Shanghai in 2017, and the vice chairman of China Chamber of Commerce for Metallurgical
Enterprises (�Œ�L�7�–
 �6 ).

Other members of our senior management team come from diverse business backgrounds and
possess extensive experience across various industries such as traditional steel transactions,
government, finance, internet and media. Our senior management team’s clear sense of mission and
long-term focus on employee and business growth have defined our corporate values which have
been crucial to our success. Our founders and senior management have nurtured a corporate culture
of passion, reflection and excellence, motivating our employees to align their career development
with our service offerings thereby cultivating greater operational efficiency and career longevity.

OUR STRATEGIES

To achieve our mission and vision, we will pursue the following strategies:

Continue to enhance our service offerings and accelerate buyer conversion

We believe that the value we create for the steel industry is fundamentally rooted in our ability
to provide superior and well-rounded service offerings to the industry participants, including
logistics and warehousing services, fintech solutions and technology subscription services. We plan
to continue to strengthen our capabilities in providing convenient, comprehensive, efficient and
integrated solutions to our buyers, and strive to convert more transacting buyers into the users of
our transaction support services, thereby increasing their transaction frequency on our digital
platform and their stickiness with us. During the Track Record Period, approximately 11% of our
transacting buyers opted to use our fintech solutions, and the transaction volume supported by our
logistics services accounted for approximately 17% of the total transaction volume on our digital
platform. Therefore, there are substantial growth opportunities to enhance the penetration of our
transaction support services.

We intend to further strengthen the synergetic effect exerted by the combination of our
transaction services, transaction support services and technology subscription services. For
example, we intend to collaborate with more logistics, warehousing and processing service
providers and assist them in upgrading their inventory management systems to further improve
supply chain efficiency. We also plan to cooperate with a wider range of reputable financial
institutions to expand funding sources, broaden financing product portfolios available to our buyers,
leverage our digital platform and large transaction data accumulated to enable an efficient
connection among financial institutions, state-owned enterprises and SMEs and provide fintech
solutions to eligible buyers and sellers with capital needs.

Further broaden our buyer base and increase buyer stickiness

We believe that a strong and loyal buyer base is one of the key factors in sustaining our
business growth. We intend to leverage our rich experience in the industry, our leading position, and
our trusted brand name established over a decade, to attract more high-quality buyers to use our
integrated solutions and continuously improve our service capabilities to drive growth.
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We will strive to educate potential buyers and cultivate their mindset of the substantial
efficiency enhancement that can be achieved via our digital platform. We intend to expand our
service coverage by strategically setting up more service stations in the transportation hubs of
waterways, railroads, and highway routs, so as to attract and serve the major local industrial and
construction companies, making our services accessible and reachable to a broader range of
potential buyers. Meanwhile, we will continue to tap into buyers’ demands, especially those that
have long been underserved in the past and explore new service opportunities to tackle pain points.

For existing buyers, we aim to increase their spending by introducing more SKUs on our
digital platform, as well as improving and refining our current service offerings. With an
accumulated buyer base, we intend to focus more on SKUs with higher margins to further drive
overall profitability. We will also strengthen our one-stop integrated suite of services covering the
entire value chain, ensuring a full coverage of pre-, in- and post-sales services. In addition, we
intend to develop diversified and customized cooperation models with our key accounts to enhance
the depth and breadth of our service coverage and increase their spending with us.

Continue to strengthen our technological capabilities

As a digital platform, we have always attached great importance to and invested substantial
resources in the development of our digital solutions. Currently, we already have a strong digital
infrastructure and proprietary digital platform in place, which was designed to be highly flexible,
integrated and tailored for our business operation and future expansion. We will strive to maintain
our advantages through regular improvement and upgrades to enhance the overall system
functionality and user experience.

We plan to continue developing more SaaS products, which will serve as a carrier to connect
transactions, logistics and fintech solutions, enabling a “three-wheel” model to drive our business
growth. We will also focus more on enhancing our big data analytics capabilities, providing our
buyers with better business analytics tools. In addition, we plan to focus more on AI to adapt to the
needs of digitization of the industry. We plan to apply AI technology to automate responses for
buyers’ needs and price inquiries, and accurately recommend logistics routes and corresponding
transportation services. The application of AI technology will also contribute to the standardization
of key transaction processes, such as cargo tracking, pick-up of purchased products, invoice
issuance, and certain after-sales service procedures, which could further improve transaction
efficiency and reduce related labor costs.

Further explore cross-industry expansion opportunities

The success of our business is built upon the efficiency that we have brought into China’s
traditional steel industry, which we had first tapped in and contributed to its digital transformation.
Based on our deep understanding of the steel industry and experience gained through years of
operation, we found that participants in other industrial raw materials and commodities industries
face similar challenges in the steel industry, for example, highly fragmented sellers, complicated
pre-sale process, inefficient transaction process with multiple distribution layers, and lack of
digitalized solutions. This, we believe, presents huge business opportunities for us.

As a successful digital platform builder in the steel industry, we intend to take advantage fully
of our industry know-how and replicate our business model in the steel industry to other similar
industries. During the Track Record Period, our collaboration with Tencent on the TCRM platform
was a proven successful attempt at replicating our digital infrastructure and service offerings into
the electronic component industry. Moreover, leveraging our rich operating experience and strong
development capabilities, we intend to pursue strategic alliances with leading upstream and
downstream partners, and actively seek investment and acquisition opportunities that we believe is
conducive to our existing business operations.
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In addition, we have been actively seeking new opportunities in non-steel industries based on
our in-depth understanding of the industries’ needs. We intend to expand into the industries of
electronic components, wires and cables, and non-ferrous metals, which we believe will synergize
with our current service offerings, and further contribute to our goals of establishing a
comprehensive ecosystem platform and add on to the scalability of our successful business model
for cross-industry expansion.

Expand our global footprint and accelerate development of our digital platform overseas

China is the world’s largest producer of steel products and is expected to maintain this leading
position in the foreseeable future. As a leading digital platform in China’s online steel transactions
industry, we plan to expand our global business footprint, accelerate the process of
internationalization, and strive to enhance our overseas competitiveness and brand recognition.

We have already expanded our business outside of China, primarily to South Korea and the
United Arab Emirates. We plan to continue enhancing our presence in these countries while
exploring new opportunities in other regions with strong local demand or growth potential, for
example, the Middle East, Southeast Asia and South America.

We believe that our increasing global footprint as well as leading market position also give us
an edge in the cooperation with steel mills, metal processing, and commercial trading companies
around the world. We strive to accelerate the pace of building a global digital platform for industrial
raw materials.

OUR ONE-STOP DIGITAL PLATFORM AND OUR BUSINESS MODEL

We operate the world’s largest digital platform for third-party steel transactions, as measured
by online steel transaction volume in 2022, according to CIC. Through connecting key participants
in the steel transactions industry onto our digital platform, we offer a one-stop integrated suite of
B2B services covering the entire value chain of steel transactions, including online steel
transactions, logistics, warehousing and processing, fintech solutions, SaaS products and big data
analytics. In this way, we deliver greater transparency, efficiency and convenience to buyers,
sellers, partners and the industry as a whole as compared to the traditional way in the steel
transactions industry.

We have built up an advanced digital infrastructure that digitalized pre-sales, in-sales and
post-sales stages of steel transactions, and redefined transaction and service standards, laying a
solid foundation for our comprehensive service offerings. The diagram below illustrates the
composition of our digital platform and our major service offerings:
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End buyersManufacturer WholesalersDistributors Logistics
service providers

Processing
service providers

Warehousing
service providers

Financial
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Digital
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Management Tools
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Technological capabilities embedded throughout pre-sales, in-sales, and after-sales transaction stages
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Our advanced digital platform has enabled us to maintain our commitment in providing
quality services with high standards to participants in our ecosystem, which can be summarized as
“�S�Œ�V�ž�D���ø ”, namely, comprehensive product selection, speedy price quotation, speedy order
placing, speedy product pick-up, speedy carrier matching, speedy settlement, speedy invoice
issuance, speedy compensation and easy financing.

Pre-Sales

Powerful price quotation mechanism. The pre-sales stage of a B2B transaction is generally
complicated. It involves price inquiry and quotation. As steel prices fluctuate frequently, buyers
often need to inquire prices and request for quotes from multiple sellers before placing orders to
lock in the prices if they find them suitable. We differentiate ourselves from our peers by having
established a powerful and industry-leading price inquiry and quotation system, supported by an
experienced sales representative team and advanced digital tools. Buyers can inquire prices with us
through a variety of IMs, for example, Weixin, WeCom and QQ, without changing their usual
day-to-day communication habits. We pride ourselves in being the first player in the industry to
integrate NLP technology to B2B transactions through the launch of LazyCat Automated Price
Quotation System, successfully improving the price quotation efficiencies and reducing labor costs.
For details, see “− Transaction Services − Digital Tools.” In March 2023, we received price
inquiries and requests from over 15,500 potential buyers per working day, which contributed
approximately 3,300 actual orders per working day during the same period, and among which over
300 used our logistics services, and over 360 used our Bai Tiao services. At the same time, our sales
representatives also provide buyers with free consultations on the latest steel market conditions,
which can be valuable to help buyers optimize their purchasing strategy. Buyers who find prices
suitable can then proceed to place orders either through our sales representatives, or by themselves
on our user-friendly digital platform.

In-Sales

Digitalized contract signing. After orders are placed on our digital platform, buyers will then
confirm a system-generated electronic purchase agreement, and delivery address, time and pick-up
method, all of which can be done entirely online. Buyers may also choose to use our logistics,
warehousing and processing services and such services would be fulfilled by a pool of selected
pre-qualified third-party service providers in the post-sales stage.

Comprehensive B2B payment options. We offer comprehensive payment options on our
digital platform. Buyers can pay via direct bank transfer, bills or Bai Tiao solutions, which brings
great flexibility for them to conduct transactions online and address their capital contraints. For
details, see “− Transaction Support Services − Fintech Solutions.” Our digital platform is capable
of processing maximum of approximately RMB2 billion fund in one day. Empowered by our
advanced digital infrastructure, the payment processing can be done within only a few minutes, and
our digital infrastructure allows thousands of payments initiated and processed simultaneously, thus
greatly improving the efficiency of steel transactions.

After-Sales

One-stop logistics, warehousing and processing services. Upon the receipt of buyers’
requests for logistics, warehousing and processing services, our advanced TMS, can quickly match
their needs with the pool of pre-qualified carriers and service providers. We are committed to
ensuring buyers’ orders are fulfilled timely and safely. The whole delivery process can be fully
tracked in real-time. For details, see “− Transaction Support Services − Logistics Services,” and “−
Transaction Support Services − Warehousing and Processing Services.”

Efficient transaction management and highly automized invoice issuance. Leveraging our
digital platform, we successfully connected some of our sellers and warehouses online. Warehouses
and sellers can automatically receive digital pick-up letters issued by us, and sellers can check
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contract details and monitor transaction status through our proprietary FatCat Cloud. Further,
empowered by our Robotic Process Automation, or RPA technology, orders can be automatically
combined and sent to our invoice system for stamping and printing. As of July 2023, a substantial
portion of the invoices issued by us were completely electronic and paperless, which further
enhanced efficiency and reduced our invoice delivery costs.

Experienced buyer service team. We have established a mature buyer service team and
after-sales management system. At any time during business hours, buyers may contact our online
buyer service team for assistance with regards to any aspects of a transaction, including the
arrangement of logistics, warehousing and processing services, report of a complaint and general
inquiries. For simple issues, such as service-related issues, we may directly compensate the buyers
according to our internal policies. For product quality issues, our after-sales service promises to
propose a remediation plan for buyers within 24 hours and keep track of the enforcement process.
We generally require the relevant sellers to undertake the ultimate compensation. For details, see
“– Transaction Services – Buyer Services” for our return policies.

TRANSACTION SERVICES

We primarily provide transaction services through our digital platform. We attract quality
third-party sellers on our digital platform to offer steel products to buyers. Both sellers and buyers
are primarily SMEs. We typically collect commission fees from sellers on a per ton basis to avoid
the risks associated with the steel price volatilities. We do not take ownership of the steel products
sold on our digital platform, nor do we take any inventory risks. We believe that our digital platform
has transformed the way sellers and buyers conduct transactions in the steel transactions industry
in multiple ways. On the one hand, buyers now get access to a broader range of steel products with
competitive and transparent prices. On the other hand, sellers now can transact without geographic
limitations via our digital platform. As of March 31, 2023, we had attracted over 167,200 registered
buyers and over 11,000 registered sellers on our digital platform with over 540,000 SKUs available.
The transaction volume on our digital platform totaled 32.0 million tons, 35.6 million tons, 36.2
million tons and 8.9 million tons, in 2020, 2021, 2022 and the three months ended March 31, 2023,
respectively.

To a lesser extent, we also provide customized procurement services for certain reputable and
large-scale state-owned enterprise buyers. These companies primarily come from the
manufacturing, construction and energy industries with large-scale and multi-regional procurement
needs and require higher standards of logistics and after-sales services, whom we identify as key
accounts. We provide standardized services to the subsidiaries of these key accounts across regions,
which greatly reduce their communication costs and improves their procurement efficiencies. Our
services cover the entire transaction process from price quotation, order placing, logistics, to
payment, settlement, invoice issuance and after-sales services, each of which is designated with our
professional staffs. We procure steel products from a selected pool of sellers for key accounts based
on their specific demand, which is normally project-based, and we sell the steel products directly
to them. We act as an agent in such “back-to-back” transactions, from which we charge our key
accounts a pre-determined agreed price per ton quoted taking into account a variety of factors,
including steel prices and the extent of their requested ancillary services, such as logistics and
fintech solutions. We earn the difference between the steel selling and settlement prices with sellers
and the service fees on ancillary services. We normally enter into steel product purchase agreements
with our key accounts.

During the Track Record Period, revenues generated from our transaction services amounted
to RMB150.4 million, RMB259.5 million, RMB185.8 million, RMB35.5 million and RMB50.8
million in 2020, 2021, 2022 and the three months ended March 31, 2022 and 2023, respectively.
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Zhaogang Mall

Buyers can get access to our transaction services through IMs (for example, Weixin, WeCom
and QQ), as well as Zhaogang Mall via our official website, www.zhaogang.com or via our mobile
app.

The diagram below illustrates the typical transaction process on our digital platform:

Price inquiry and quotation. As the steel price fluctuates frequently, efficient price inquiry
and quotation are critical steps in a steel transaction. Buyers may seek free price quotes from our
sales representatives who leverage our advanced price quotation systems to serve buyers’ inquiries.
Buyers may also utilize our real-time order matching system to post their product requests with
specifications online and for steel sellers to respond with appropriate prices.

Order placing. After buyers select products and compare prices, they will lock in the products,
after which an electronic contract will be automatically generated for the buyers to confirm to
proceed their payments.

Payment. Buyers can pay through various methods, including bank transfer, bills and Bai Tiao,
which brings great flexibility and convenience to the transaction process. Our digital platform also
offers multiple payment options that are suited for a B2B transaction process. We collect payments
from buyers and then settle payments with sellers.

Delivery/pickup. Our buyers may opt to use our FatCat Logistics or arrange pick-up of
purchased products themselves. If buyers choose to use our logistics services, they can pay logistics
fee together with steel product purchase prices and track their order status via “Logistics Sentinel”
(�J�t�d�6 ). If buyers request for processing services, we will also connect them with a pool of
pre-qualified third-party processing service providers.

Buyer service. At any time during business hours, buyers may contact our online buyer service
team for assistance with regards to all aspects of the transaction, including the arrangement of
logistics, warehousing and processing services.

Invoice status tracking. After the transaction is completed, buyers can request for invoice
issuance and track the status online.

Industry blacklist. To maintain a trustworthy and reliable digital platform for steel
transactions, we compiled an industry blacklist publicly available on our official website to remind
industry participants to transact in good faith and in a compliant way. Such blacklist contains names
of buyers and sellers who breached contracts or failed to deliver or settle payments pursuant to their
respective contracts, carriers who provided low-quality services and other participants who engaged
in unlawful activities or maliciously damaged our reputation. We update such industry blacklist
from time to time.
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The diagrams below illustrate key features of our official websites and mobile apps:

PC interface
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Mobile interface

Digital Tools

We have developed a comprehensive suite of digital tools available on our digital platform for
both buyers and sellers to digitalize the procurement management process and further improve the
transaction efficiency.

LazyCat Automated Price Quotation System (�€�_��
� )

Unlike typical consumer products, the price of steel products fluctuates frequently due to
market conditions. Most buyers in the industry would first inquire quotations from multiple sellers
and place orders to lock in the prices only if they find the prices suitable, which is not only
time-consuming, but also labour-consuming.

Aiming to provide an easy and convenient way for buyers to obtain price quotes, and improve
the efficiency of our sales representatives, we launched our proprietary LazyCat automated price
quotation system that leverages NLP which improves the decision-making process by analyzing
large volumes of text and identifying key considerations affecting buyers’ actions. We were the first
in the market to integrate NLP technology into a B2B steel transaction platform, enabling instant
and accurate price quotes for buyers and thereby optimizing the steel transaction process, according
to CIC.

Whenever a buyer sends a message to our sales representatives online, the LazyCat system is
triggered. Its proprietary algorithm then extracts texts and sentences from live-chats, identifies key
terms such as steel type, quantity and desired delivery date from the message. The LazyCat system
intelligently analyzes a buyer’s procurement demand in the message, checks against the massive
amount of our historical and real-time transactional data and quickly retrieves useful information
from our database to identify potentially suitable sellers that provide the steel products with
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specifications requested by such buyer. The system then generates a detailed list of suitable sellers
that have the buyer requested products in stock, and such list may include proposed unit price,
product specification and corresponding inventory level. Such list is then sent back to the buyer in
real-time for reference, providing the information such buyer needs to make an informed decision
for purchase. If the buyer is interested in any of the proposed price quotes on the list, he or she then
can proceed to liaise with our sales representative to request for a real-time price at that moment
and place orders accordingly.

The LazyCat system streamlines the overall transaction process and significantly reduces the
workload of our sales representatives, freeing them up to focus on more complex tasks, which in
turn helps us save staff costs and improve operational efficiencies.

Real-time Order Matching System (�¼�
�Ë�… )

In January 2022, we launched our proprietary real-time order matching system, which has
become an innovative and disruptive way to facilitate order processing in the steel transactions
industry. According to CIC, we were a pioneer in introducing real-time order matching into the steel
transactions industry and are unrivalled by competitors by directly matching the needs of buyers
with the product offerings of sellers in an instant manner.

With the real-time order matching system, buyers no longer waste time searching for the right
sellers or negotiating prices. Instead, they can simply post their inquiries on our digital platform and
interested sellers can respond quickly to buyers’ inquiries and offer prices that are up-to-date and
reflective of current market conditions to meet buyers’ needs. This gives buyers the convenience to
choose the best offer that meets their requirements, in terms of price, quality and delivery time, in
a shorter period of time. Our real-time order matching system is also transparent, with all offers
visible to all parties involved, which allows buyers to see exactly what they are getting for their
money and sellers to see what their competitors are offering. This level of transparency helps build
trust between buyers and sellers, which is essential for stable and long-term transactional
relationships. It also effectively reduces the possibility of e-commerce fraud that is commonly
caused by the information discrepancies. Currently, the real-time order matching system is still at
a pilot stage and is available in selective regions with higher buyer demand and transaction
frequency.

We deploy proprietary text recognition and analysis technology that serves as an integral part
in the real-time order matching system. The underlying technology is based on the open-source
engine Elasticsearch as well as a self-developed steel commodity compartment identification
algorithm. Leveraging our massive amount of real transactional data accumulated from historical
transactions, we, from time to time, extract such data for analysis and consolidate them through
classification into our index system. When buyers with an order inquiry input steel product
information or upload a picture containing product information onto our real-time order matching
system, the underlying algorithm intelligently identifies key words and images, translates them into
standardized terms and automatically matches them with the available seller information stored in
our system to locate the most suitable and optimal sellers with the requested steel products within
seconds. In addition, the algorithm is able to predict, suggest and fill in certain outstanding
information in buyers’ inquiries, providing an optimized experience for buyers. At present, such
information includes product measurement, model, quantity, weight and other specifications.
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The diagram below is a visual presentation of the interface of real-time order matching
system:

Buyer Services

It has always been our top priority to provide high-quality services to our buyers. To serve the
differentiated needs of our buyers across the steel transaction value chain, we have implemented a
categorized system in offering services to our buyers. By taking into account buyers’ order
frequency, procurement amount, accessibility to our transaction support services and contract
performance on our digital platform, we believe our buyers generally fall under the following
categories, namely, speculative buyers, channel buyers and end buyers. Speculative buyers refer to
the buyers who purchase steel products through our digital platform and later sell those steel
products focusing on earning profits primarily from price fluctuations. Channel and end buyers are
steel industry participants who procure steel products for actual use, for example, steel trading
companies, manufacturing companies or construction companies. Therefore, for speculative buyers,
we focus on delivering fintech solutions and big data analytics solutions to address their financing
needs and provide market insights so as to maximize their profits. For channel and end buyers, we
strive to provide high quality logistics, warehousing and processing services as well as fintech
solutions and SaaS products that will better assist them running their businesses and improving the
efficiency of their day-to-day operations. During the Track Record Period, majority of our buyers
are channel and end buyers who engage in construction or industrial projects. Due to their lack of
comprehensive resources and advanced digital tools, these buyers have stronger demands for
qualitative B2B services provided by digital platforms.

In addition, we have established diverse channels and a team of experienced service
representatives to handle general buyer inquiries and complaints. Buyers can inquire about products
offered on our digital platform, ask questions about orders and file complaints through various
channels, including online chat support, service hotline or messages through our official Weixin
accounts. Our service representatives are required to complete a series of training sessions ahead
of work, so as to become knowledgeable about the steel market, all types of steel products and get
familiar with the services we offer.
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We maintain a policy of directing buyers’ complaints with respect to product quality to the
relevant steel product sellers within 24 hours. Upon receiving these complaints from buyers, we
actively raise and examine the issue with the steel product sellers. If it is determined that there is
a bona fide quality defect, we provide a refund and then seek reimbursement from such steel product
sellers. We process such refund requests in a timely manner. Return requests are typically handled
via one of the following methods: (i) we accept the return requests and refund the buyer in full, (ii)
we may make partial refund to the buyer without the buyer’s returning of the products, or (iii) we
may arrange replacement services to handle the quality defect. During the Track Record Period, the
total value of products returned in mainland China amounted to RMB10.4 million, RMB13.1
million, RMB9.7 million and RMB1.7 million for 2020, 2021, 2022 and the three months ended
March 31, 2023, respectively, and no products were returned outside of China. Whether the cost of
products returned is borne by us or by our sellers is either decided through negotiations between us
and the sellers, or by third-party assessments. We will bear the costs of product returns if we are
found to be at fault in the return of the product, for example, if we are responsible for packing or
shipping the product in question, and such product was damaged as a result of our actions in the
packing or shipping process. During the Track Record Period and up to the Latest Practicable Date,
there had been no material product recalls, product returns, product liability claims or buyer
complaints that adversely affected our business.

Seller Selection and Management

We have established strong, long-term relationships with steel product sellers on our digital
platform. As of December 31, 2020, 2021, 2022 and March 31, 2023, an aggregate of over 8,000,
9,200, 10,500 and 11,000 third-party sellers registered to offer steel products to buyers on our
digital platform, respectively.

We have established a strict screening process for potential steel product sellers on our digital
platform. We use standardized criteria and qualifications for the selection of steel product sellers
on the basis of their product quality, reputation, scale of production, price and ability to deliver
products or services on time. We perform background checks on each potential steel product seller
by examining their business licenses, their product quality certificates and production facilities, and
conduct on-site visits at least once a year to assess and verify, as applicable, their production
facilities, scale of business, production capacity, property and equipment, human resources, quality
control systems and fulfillment capability.

We monitor the contract performance of our steel product sellers from a variety of
perspectives, including delivery and transportation status, settlement status, and quality of products
delivered. We have established an internal risk alert system, based on which we also monitor the
business condition of our steel product sellers, ensuring that we can take appropriate and timely
steps if and when risks arise. Furthermore, we undertake holistic evaluations of our steel product
sellers on a monthly basis based upon a wide range of factors, including but not limited to, level
of stock, associated transaction volume, quality-related complaints, promptness in issuing invoices
and legal risks. Based on our continuing evaluation, our seller database is updated from time to time
to ensure the best possible experience for our buyers.

TRANSACTION SUPPORT SERVICES

Leveraging our disruptive and innovative business model, we were the first in the industry to
offer the most comprehensive, one-stop and fully integrated suite of B2B services covering the
entire value chain of the steel transactions, according to CIC, which we believe creates synergetic
effects that improve the industry’s operational efficiency and differentiate us from our peers. We
provide a suite of integrated transaction support services on our digital platform, which primarily
include logistics services, warehousing and processing services and fintech solutions.
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AQUILA ACQUISITION CORPORATION
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 7836)
(Warrant Code: 4836)

NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that an extraordinary general meeting (“EGM”) of Aquila Acquisition
Corporation (“Aquila”) will be held at [address] on [day], [date] at [time] [a.m./p.m.] for the
purpose of considering and, if thought fit, passing, with or without modifications, the following
resolutions of Aquila:

ORDINARY RESOLUTIONS

1. “THAT, subject to the passing of resolutions (2), (3) and (4) and conditional upon the
Listing Committee granting the listing of, and permission to deal in, the Successor
Company Class A Shares and Successor Company Warrants on the Main Board of the
Stock Exchange:

(A) the Business Combination Agreement dated August 31, 2023 (a copy of which
marked “A” has been tabled before the EGM and signed by the chairman of the
EGM for the purpose of identification), and the De-SPAC Transaction
contemplated thereunder, as more particularly described in the circular issued by
Aquila on [date] (the “Circular”, a copy of which marked “B” has been tabled
before the EGM and signed by the chairman of the EGM for the purpose of
identification), be and are hereby approved, confirmed and ratified;

(B) the PIPE Investment Agreements each dated August 31, 2023 (a copy of which
marked [“C1” to “C10”], respectively, have been tabled before the EGM and
signed by the chairman of the EGM for the purpose of identification), and the PIPE
Investments contemplated thereunder, as more particularly described in the
Circular, be and are hereby approved, confirmed and ratified;

(C) the Bonus Share Issue as more particularly described in the Circular be and is
hereby approved;

(D) from the date of the Business Combination Agreement until the Effective Time,
Aquila be and is authorized to enter into subscription agreements in substantially
the same form as the PIPE Investment Agreements with the Target Company and
one or more investors for an aggregate amount of proceeds to be funded to the
Target Company of up to HK$1 billion;

(E) the Promoter Earn-Out Right granted to the Promoters under the Promoters
Earn-out and Lock-up Agreement dated August 31, 2023 (a copy of which marked
“D” has been tabled before the EGM and signed by the chairman of the EGM for
the purpose of identification) pursuant to which the Successor Company will issue
to the Promoters 12,508,125 new Successor Company Class A Shares (subject to
adjustment), as more particularly described in the Circular, be and are hereby
approved, confirmed and ratified;

(F) the Aquila Directors acting collectively or individually, be and are hereby
authorized to take all such steps, do all such acts and things and to sign, execute,
seal (where required) and deliver all such documents which he/she may in his/her
absolute discretion, consider necessary, appropriate, desirable or expedient in
connection with or to implement or give effect to this Ordinary Resolution and all
of the transactions contemplated thereunder.”

2. “THAT, subject to the passing of resolutions (1), (3) and (4), the withdrawal of the
listing of the Aquila Class A Shares on the Main Board of The Stock Exchange of Hong
Kong Limited be approved and the Aquila Directors acting collectively or individually,
be and are hereby authorized to take all such steps, do all such acts and things and to
sign, execute, seal (where required) and deliver all such documents which he/she may
in his/her absolute discretion, consider necessary, appropriate, desirable or expedient in
connection with or to implement or give effect to this Ordinary Resolution.”

NOTICE OF EXTRAORDINARY GENERAL MEETING

– EGM-1 –
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