
In preparation for the [REDACTED], our Company has applied for the following waivers from
strict compliance with the relevant provisions of the Listing Rules and the Companies (WUMP)
Ordinance:

WAIVER IN RESPECT OF MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rules 8.12 and 19A.15 of the Listing Rules, we must have a sufficient management
presence in Hong Kong. This normally means that at least two of our executive Directors must be
ordinarily resident in Hong Kong.

Since the business operations of our Group are managed and conducted outside of Hong Kong, and
our executive Directors ordinarily reside outside Hong Kong, we consider it practically difficult and
commercially unreasonable for us to arrange two executive Directors to be ordinarily reside in Hong
Kong, either by means of relocation of the executive Directors to Hong Kong or appointment of
additional executive Directors. Therefore, we do not have, and in the foreseeable future will not have,
sufficient management presence in Hong Kong for the purpose of satisfying the requirements under
Rules 8.12 and 19A.15 of the Listing Rules.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has granted us, a
waiver from strict compliance with the requirements under Rules 8.12 and 19A.15 of the Listing Rules,
provided that our Company implements the following arrangements:

(a) we have appointed Ms. Dong Chen (董晨, our executive Director) and Mr. Zhang Senquan
(張森泉, Mr. Zhang) (our joint company secretary) as our authorized representatives pursuant
to Rule 3.05 of the Listing Rules. The authorized representatives will act as our Company’s
principal channel of communication with the Stock Exchange. The authorized representatives
will be readily contactable by phone and email to promptly deal with enquiries from the
Stock Exchange, and will also be available to meet with the Stock Exchange to discuss any
matter within a reasonable period of time upon request of the Stock Exchange;

(b) when the Stock Exchange wishes to contact our Directors on any matter, each of the
authorized representatives will have all necessary means to contact all of our Directors
(including our independent non-executive Directors) promptly as and when required,
including means to communicate with our Directors when they are traveling. Our Company
will also inform the Stock Exchange as soon as practicable in respect of any change in the
authorized representatives in accordance with the Listing Rules. We have provided the
contact details of each Director (such as mobile phone numbers, office phone numbers (if
any), email addresses and fax numbers (if any)) to each of the authorized representatives and
the Stock Exchange;

(c) we confirm and will ensure that all Directors who do not ordinarily reside in Hong Kong
possess or can apply for valid travel documents to visit Hong Kong and can meet with the
Stock Exchange within a reasonable period upon the request of the Stock Exchange;

(d) we have appointed CMBC International Capital Limited as our compliance advisor upon
[REDACTED] pursuant to Rule 3A.19 of the Listing Rules for a period commencing on the
[REDACTED] and ending on the date on which we comply with Rule 13.46 of the Listing
Rules in respect of our financial results for the first full financial year commencing after the
[REDACTED]. Our compliance advisor will serve as the additional channel of
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communication with the Stock Exchange when the authorized representatives are not
available and will have access at all times to our authorized representatives, our Directors
and our senior management as prescribed by Rule 3A.23 of the Listing Rules; and

(e) meetings between the Stock Exchange and our Directors can be arranged through our
authorized representatives or our compliance advisor, or directly with our Directors within a
reasonable time frame.

WAIVER IN RESPECT OF JOINT COMPANY SECRETARIES

Pursuant to Rules 3.28 and 8.17 of the Listing Rules, we must appoint a company secretary who,
by virtue of his/her academic or professional qualifications or relevant experience, is, in the opinion of
the Stock Exchange, capable of discharging the functions of the company secretary. Note 1 to Rule 3.28
of the Listing Rules provides that the Stock Exchange considers the following academic or professional
qualifications to be acceptable:

(a) a member of The Hong Kong Chartered Governance Institute;

(b) a solicitor or barrister as defined in the Legal Practitioners Ordinance (Chapter 159 of the
Laws of Hong Kong); and

(c) a certified public accountant as defined in the Professional Accountants Ordinance (Chapter
50 of the Laws of Hong Kong).

Note 2 to Rule 3.28 of the Listing Rules further provides that the Stock Exchange considers the
following factors in assessing the ‘‘relevant experience’’ of the individual:

(a) length of employment with the issuer and other issuers and the roles he/she played;

(b) familiarity with the Listing Rules and other relevant laws and regulations including the SFO,
the Companies Ordinance, the Companies (Winding Up and Miscellaneous Provisions)
Ordinance and the Takeovers Code;

(c) relevant training taken and/or to be taken in addition to the minimum requirement under Rule
3.29 of the Listing Rules; and

(d) professional qualifications in other jurisdictions.

Pursuant to the Guide for New Listing Applicant issued by the Stock Exchange (the ‘‘Guide’’), the
Stock Exchange will consider a waiver application by an issuer in relation to Rules 3.28 and 8.17 of the
Listing Rules based on the specific facts and circumstances. Factors that will be considered by the Stock
Exchange include:

(a) whether the issuer has principal business activities primarily outside Hong Kong;

(b) whether the issuer was able to demonstrate the need to appoint a person who does not have
the Acceptable Qualification (as defined by the Guide) nor Relevant Experience (as defined
by the Guide) as a company secretary; and
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(c) why the directors consider the individual to be suitable to act as the issuer’s company
secretary.

Further, pursuant to the Guide, such waiver, if granted, will be for a fixed period of time (the
‘‘Waiver Period’’) and on the following conditions:

(a) the proposed company secretary must be assisted by a person who possesses the
qualifications or experience as required under Rule 3.28 of the Listing Rules and is
appointed as a joint company secretary throughout the Waiver Period; and

(b) the waiver can be revoked if there are material breaches of the Listing Rules by the issuer.

Our Company considers that while it is important for the company secretary to be familiar with the
relevant securities regulations in Hong Kong, he/she also needs to have experience relevant to our
Company’s operations, a nexus to our Board and a close working relationship with the management of
our Company in order to perform the function of a company secretary and to take the necessary actions
in the most effective and efficient manner. It is for the benefit of our Company to appoint a person who
has been a member of the senior management for a period of time and is familiar with our Company’s
business and affairs as company secretary.

Our Company has appointed Ms. Dong Chen, our executive Director, as one of our joint company
secretaries. She has extensive experience in board and corporate management matters but presently does
not possess any of the qualifications under Rules 3.28 and 8.17 of the Listing Rules, and may not be
able to solely fulfill the requirements of the Listing Rules. Therefore, we have appointed Zhang
Senquan, who has been a member of Hong Kong Institute of Certified Public Accountants since
September 2011, China Institute of Certified Public Accountants since December 2001 and American
Institute of Certified Public Accountants since September 2015, and fully meets the requirements
stipulated under Rules 3.28 and 8.17 of the Listing Rules to act as the other joint company secretary and
to provide assistance to Ms. Dong for an initial period of three years from the [REDACTED] to enable
Ms. Dong to acquire the ‘‘relevant experience’’ under Note 2 to Rule 3.28 of the Listing Rules so as to
fully comply with the requirements set forth under Rules 3.28 and 8.17 of the Listing Rules.

Given Mr. Zhang’s professional qualification and experience, he will be able to explain to both Ms.
Dong and us the relevant requirements under the Listing Rules and other applicable Hong Kong laws
and regulations. Mr. Zhang will also assist Ms. Dong in organizing Board meetings and Shareholders’
meetings of our Company as well as other matters of our Company which are incidental to the duties of
a company secretary. Ms. Dong is expected to work closely with Mr. Zhang and will maintain regular
contact with Mr. Zhang. In addition, Mr. Zhang will comply with the annual professional training
requirement under Rule 3.29 of the Listing Rules to enhance his knowledge of the Listing Rules during
the three-year period from the [REDACTED]. He will also be assisted by our compliance advisor and
our legal advisors as to the Hong Kong laws on matters in relation to our ongoing compliance with the
Listing Rules and the applicable laws and regulations.

Since Ms. Dong does not possess the formal qualifications required of a company secretary under
Rule 3.28 of the Listing Rules, we have applied to the Stock Exchange for, and the Stock Exchange [has
granted], a waiver from strict compliance with the requirements under Rules 3.28 and 8.17 of the Listing
Rules in relation to the appointment of Ms. Dong as a joint company secretary of our Company. The
waiver is valid for an initial period of three years from the [REDACTED] on the conditions that (a) Ms.
Dong must be assisted by Mr. Zhang who possesses the qualifications and experience required under
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Rule 3.28 of the Listing Rules; and (b) the waiver will be revoked immediately if and when Mr. Zhang
ceases to provide assistance to Ms. Dong as a joint company secretary or if there are material breaches
of the Listing Rules by our Company.

Before the expiration of the initial three-year period, the qualifications of Ms. Dong will be re-
evaluated to determine whether the requirements as stipulated in Rules 3.28 and 8.17 of the Listing
Rules can be satisfied and whether the need for ongoing assistance will continue. We will liaise with the
Stock Exchange to enable it to assess whether Ms. Dong, having benefited from the assistance of Mr.
Zhang for the preceding three years, will have acquired the skills necessary to carry out the duties of a
company secretary and the relevant experience within the meaning of Note 2 to Rule 3.28 of the Listing
Rules so that a further waiver will not be necessary.

WAIVER IN RESPECT OF POST-TRACK RECORD PERIOD ACQUISITION

Rules 4.04(2) and 4.04(4) of the Listing Rules require that the new applicant include in its
accountants’ report the results and balance sheet of any business or subsidiary acquired, agreed or
proposed to be acquired, since the date to which its latest audited accounts have been made up, in
respect of each of the three financial years immediately preceding the issue of this Document.

Pursuant to note (4) of Rule 4.04(4) of the Listing Rules, the Stock Exchange may consider an
application for a waiver of Rules 4.04(2) and 4.04(4) of the Listing Rules taking into account the
following factors:

(a) that all the percentage ratios (as defined under Rule 14.04(9) of the Listing Rules) are less
than 5% by reference to the most recent audited financial year of the new applicant’s trading
record period;

(b) if the acquisition will be financed by the proceeds raised from a public offer, the new
applicant has obtained a certificate of exemption from the SFC in respect of the relevant
requirements under paragraphs 32 and 33 of the Third Schedule to the Companies (Winding
Up and Miscellaneous Provisions) Ordinance; and

(c) (i) where a new applicant’s principal activities involve the acquisition of equity securities
(the Stock Exchange may require further information where securities acquired are
unlisted), the new applicant is not able to exercise any control, and does not have any
significant influence over the underlying company or business to which Rule 4.04(2)
and 4.04(4) of the Listing Rules relate, and has disclosed in its [REDACTED] document
the reasons for the acquisition and a confirmation that the counterparties and their
respective ultimate beneficial owners are independent of the new applicant and its
connected persons. In this regard, ‘‘control’’ means the ability to exercise or control the
exercise of 30% (or any amount specified in the Hong Kong Code on Takeovers and
Mergers as the level for triggering a mandatory general offer) or more of the voting
power at general meeting, or being in a position to control the composition of a
majority of the board of directors of the underlying company or business; or

(ii) with respect to an acquisition of a business (including acquisition of an associated
company and any equity interest in a company other than in the circumstances covered
under sub-paragraph (a) above) or a subsidiary by a new applicant, the historical
financial information of such business or subsidiary is unavailable, and it would be

WAIVERS AND EXEMPTIONS

– 58 –

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.



unduly burdensome for the new applicant to obtain or prepare such financial
information; and the new applicant has disclosed in its [REDACTED] document
information required for the announcement for a discloseable transaction under Rules
14.58 and 14.60 of the Listing Rules on each acquisition. In this regard, ‘‘unduly
burdensome’’ will be assessed based on each new applicant’s specific facts and
circumstances (e.g. why the financial information of the acquisition target is not
available and whether the new applicant or its controlling shareholder has sufficient
control or influence over the seller to gain access to the acquisition target’s books and
records for the purpose of complying with the disclosure requirements under Rules
4.04(2) and 4.04(4) of the Listing Rules).

Background

On May 11, 2026, we entered into an agreement in relation to our acquisition of the 70% equity
interests in Techom Metal SDN. BHD. (‘‘Techom Metal’’) with Cheung Ting Ting, Tan Yeow Chuan
and Ng Cheng Tee (collectively, the ‘‘Sellers’’) by way of share transfer and further share subscription
at a total consideration of Ringgit Malaysia MYR16,590,000 (equivalent to RMB28,733,000), based on
arm’s length negotiation (the ‘‘Post-TRP Acquisition’’). Techom Metal is a waste management company
established in Malaysia which is primarily engaged in the provision of comprehensive waste disposal
solutions. As of the Latest Practicable Date, Techom Metal and the Sellers were Independent Third
Parties.

As of the Latest Practicable Date, the Post-TRP Acquisition was still in the process of fulfilling
certain condition precedents by the parties and had not been completed. Upon completion of the Post-
TRP Acquisition, we will hold 70% equity interest in Techom Metal and it will be accounted as our
subsidiary. According to the unaudited management accounts of Techom Metal, (i) its total assets was
approximately MYR23,599,000 for the year ended March 31, 2025, (ii) its revenue was approximately
MYR9,001,000 for the year ended March 31, 2025, and (iii) its profit after tax was approximately
MYR426,000 for the year ended March 31, 2025.

Reasons and Benefits

We believe that the Post-TRP Acquisition will contribute to our strategic business expansion into
Malaysia. Through establishing Malaysia as an overseas strategic foothold, the Post-TRP Acquisition is
expected to strengthen our international supply chain coordination and cross-regional delivery
capabilities, thereby supporting our broader global expansion strategy. Our Directors considered that the
Post-TRP Acquisition is on normal commercial terms, fair and reasonable and in the interest of our
Company and the Shareholders as a whole.

Conditions to the waiver granted by the Stock Exchange

We have applied to the Stock Exchange for, and the Stock Exchange [has granted] a waiver from
strict compliance with Rules 4.04(2) and 4.04(4) of the Listing Rules in respect of the Post-TRP
Acquisition on the following grounds:
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(a) Ordinary and usual course of business

Our Group is a world-leading independent lithium battery recycling and material recovery
solution provider. It is our business strategy to expand our overseas markets and implement global
development plan. The Post-TRP Acquisition has been made in the ordinary and usual course of
business of our Group as part of our effort to expand our business by establishing our presence in
Malaysia as the new market. See the sections headed ‘‘Business — Our Strategies’’ in the
Document for details;

(b) Immateriality of the target company

Under Rule 14.04(9) of the Listing Rules, all the applicable percentage ratios under Rule
14.07 of the Listing Rules in relation to the Post-TRP Acquisition are below 5% by reference to
the most recent audited financial year of the Track Record Period.

We consider the Post-TRP Acquisition to be less than 5%, which is immaterial in the context
of our Company’s operations as a whole and will not result in any material changes to the group’s
financial position after the Track Record Period, therefore a waiver from strict compliance with
Rules 4.04(2) and 4.04(4) of the Listing Rules and the non-disclosure of the required information
will not prejudice the interests of investors nor affect their ability to assess our Company’s
business, operations, financial position and future prospects when considering an investment in our
Company;

(c) Unavailability of information

As the Post-TRP Acquisition was still in the process of fulfilling certain condition precedents
by the parties and had not been completed as of the Latest Practicable Date, our Group does not
have full and immediate access to the books and records of Techom Metal for the purpose of
complying with the requirements under Rules 4.04(2) and 4.04(4)(a) of the Listing Rules. Even
with full and immediate access to Techom Metal’s books and records, as the financial years of
Techom Metal was different with our Group, it will require considerable time and resources for our
Company to familiarize with the management accounting policies of Techom Metal and for our
Company and our reporting accountants to compile the necessary financial information for
disclosure in this document. As such, it would be impracticable and unduly burdensome to our
Company to disclose the audited financial information of Techom Metal as required under the
Listing Rules; and

(d) Alternative disclosure in this Document

We have provided alternative information in this Document in connection with the Post-TRP
Acquisition required for the announcement for a discloseable transaction under Chapter 14 of the
Listing Rules including, among other things, (i) the reasons for the Post-TRP Acquisition, (ii)
description of the principal business of Techom Metal, (iii) descriptions of the counterparties of the
Post-TRP Acquisitions and a confirmation that they are Independent Third Parties, (iv) the
consideration for the Post-TRP Acquisition and how it is expected to be satisfied, (v) basis on
which the consideration for the Post-TRP Acquisition was determined, and (vi) key unaudited
financial information of Techom Metal.
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