FRAMEWORK AGREEMENT

FESR B
This Framework Agreement (this “Agreement”) is made on 29 March 2022
AEZEDW KRB F
BETWEEN:
Z ]

(1)

)

€)

CHINA U-TON FUTURE SPACE INDUSTRIAL GROUP HOLDINGS LTD. (IN
LIQUIDATION), a company incorporated under the laws of the Cayman Islands having
its registered office at Clifton House, 75 Fort Street, P.O. Box 1350, Grand Cayman
KY1-1108, Cayman Islands and acting by its Joint and Several Liquidators, Mr. Ho
Man Kit and Ms. Kong Sze Man Simone as its agent without personal liability (“the
Company” or “China U-Ton");

HESEARRE E PV ETRRERART (BRP) , —FEFF SRS EEEM LH
NF], FEMIELLALT Clifton House, 75 Fort Street, P.O. Box 1350, Grand Cayman
KY1-1108, Cayman Islands, F3L [ A & HiE & N AR SCAN G628 SOL e 2 £ VRN
S RE, HEEMANATE CERAF S FERE") ;

JIANG Changqing &K% 44, holder of People’s Republic of China ID number of
133001196504064450 of 502 Shi, 2 Dan Yuan, 3 Dong, 216 Hao, Yu Cai Nan Da Jie,
Tao Cheng Qu, Hengshui Shi, Hebei Sheng, China (“Mr. Jiang”); and

ERFRAE, PN RILME S HES 133001196504064450, H [E i 1644 4 /K bk
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HARROD INVEST LIMITED, a company incorporated in the Republic of the Marshall
Islands with Registration Number 42655, having its registered address at Trust
Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Republic of the Marshall
Islands MH 96960(the “Investor”).

HARROD INVEST LIMITED, —ZX7E 5B /REERILAEEM BRI AR, FEMHS
42655 , JESMHLEEST Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro,
Republic of the Marshall Islands MH 96960 ("#t##&")

(The Company, Mr. Jiang and the Investor are collectively referred to herein as
“Parties”, and “Party” means any one of them.)

(AAT . BHEEMBREELLHRERAEH", "—H " BHEPEM—T7. )

WHEREAS:

T
(A)

Mr. Jiang is the director and Chairman of China U-Ton.



(B)

ZHRENTENENEFREF K.

As at the date of this Agreement, the shares of China U-Ton are listed on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) under stock code 6168. On
5 May 2021, China U-Ton was wound up pursuant to the Order of the High Court of
the Hong Kong Special Administrative Region (“High Court”) and trading of the
Company’s shares on the Stock Exchange was suspended and remains suspended
as at the date of this Agreement. With effect from 25 June 2021, Mr. Ho Man Kit and
Ms. Kong Sze Man Simone of Manivest Asia Limited have been appointed as joint and
several liquidators of the Company (the “Liquidators”) pursuant to the Order of the
High Court dated 25 June 2021.
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The Company now intends to undertake a restructuring which involves schemes of
arrangement with its creditors to discharge all its existing and contingent liabilities and
a capital restructuring (the “Scheme” or “Restructuring”) pursuant to sections 670 to
674 of the Companies Ordinance (Cap. 622) (“the Ordinance”) and an application to
the Stock Exchange for resumption of trading of the Company’s shares.
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Unless otherwise expressly specified, the matters set forth in this Agreement below
constitute only an expression of the mutual intent of the Parties and are contingent
upon the negotiation, completion, execution and delivery of any formal agreement
between the Parties which shall set forth in detail any further terms, provisions and
conditions.
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It is hereby AGREED as follows:-
R EW T :

1.

1.1.

The Proposal

R

Pursuant to the discussion and negotiation between Mr. Jiang, the Liquidators and the
Investor, a summary of the proposal relating to the Restructuring is as follows:

RER A HEHRALREENIT IR LKA, AREANREMEDNT:




254

(a)  Investment by the Investor

BB IR

The Investor intends to invest a total amount of HK$100,000,000 (the “Investment
Amount”) into the Company for the purpose of and in connection with the
implementation of the Restructuring.

BEE R H A A BT HRE SAET 100,000,000 ¢ C [#%BEH] ) , URASZHELS
ZHEREMHKEI

(b)  Issue of new shares to the Investor

[F] 3L B8 5 R AT H A

The Company shall issue and allot new shares of the Company, representing no less
than 75% of the total issued share capital of the Company immediately upon
completion of the Restructuring, to be subscribed by the Investor (the “Subscription”),
which consideration shall be deemed fully settled by (or shall be set-off against) the
Investment Amount.
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(¢)  Creditors’ scheme and capital restructuring

OGN ik o i

The Company shall enter into schemes of arrangement with its creditors for the
purpose of discharging all existing and contingent debts, indebtedness and liabilities
of any nature of the Company to the extent permissible in the jurisdictions to which the
Company is governed, including but not limited to Hong Kong (the “Creditors’
Schemes”).
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The Company shall implement the restructuring of the capital structure of the
Company to facilitate the new share issuance under the Subscription and the
Creditors' Schemes.

AN B RLREAT B A G5 1 A B 2H MR AR R BT = T BT ROR AT

Payment by the Investor

57 C-UNE -

The Company and the Investor agree that:

AAF RBRE FR:



L2

2:3:

(a) The Investor shall initially provide a loan of HK$5,000,000 (the “Initial
Payment”’) to the Company, which loan proceeds shall be advanced to the
Liquidators on behalf of the Company and shall (i) be applied towards the initial
payment of professional fees in relation to the Restructuring and (ii) contain
terms with similar effect as provided in Clause 2.3 below;
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(b)  upon circulation of draft interim results for the six months ended 30 June 2021
and draft audited annual results for the year ended 31 December 2021 by the
Company, the Investor shall provide an additional loan of HK$5,000,000 (the
“Second Payment”) to the Company, which loan proceeds shall be advanced
to the Liquidators on behalf of the Company and shall be on similar terms as for
the Initial Payment, for settlement of further professional fees in relation to the
Restructuring.
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(c) after the Stock Exchange has approved or conditionally approved the
resumption proposal regarding the trading in the Company’s shares on the
Stock Exchange, the Investor shall discuss with the Company its funding needs.
TR T HE SR S R R A A F Ity TR BT BRI B W, R #H
RIEARAFNRHEETE.

The Company agrees that any amount advanced by the Investor in connection with
the Restructuring (the “Investor Payment”) to or in favour of or for the benefits of the
Company under Clause 2.1 above, shall be deemed to be and regarded as part of the
Investment Amount provided or made by the Investor into the Company.
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Notwithstanding anything to the contrary, in the event that (i) Restructuring is not
completed by 4 November 2022 (or such other date as may be agreed by the Parties
in writing), or is terminated or fails to be completed (as reasonably determined by the
Investor); or (ii) the Company fails to circulate draft interim results for the six months
ended 30 June 2021 and draft audited annual results for the year ended 31 December
2021 by 31 July 2022, any Investor Payment shall become immediately repayable on
demand.

[Note: Publication of outstanding financial statements is only one of the resumption
conditions which can be fulfilled any time before the deadline of 4 November 2022]

(
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The Investor agrees to provide an interim financing in cash (the “Interim Financing”)
to the Company and/or its subsidiaries (the “Group”) so as to fully support the working
capital requirement of the business operation of the Group in Hong Kong. The
Company agrees to grant in favour of the Investor a fixed charge over the entire share
capital of the operating company which receives the Interim Financing from the
Investor as security for the Investor Payment.
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Confidentiality

RE

The terms of and the transactions contemplated in this Agreement are confidential to
the Parties. The Parties agree that they will not disclose the terms of this Agreement
to any third party (excluding the Parties’ directors and officers, legal advisers, auditors
and financial advisers) unless such disclosure is agreed by the Parties or is required
by the applicable laws and regulations (including the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules”)). In the event that any
announcement, circular or publication is required to be issued or published in
accordance with the Listing Rules or otherwise, Mr. Jiang shall ensure that the
Company seeks the prior approval of the Investor in relation to the content before the
issue or publication thereof.
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Exclusivity
Hedta 1

Mr. Jiang hereby undertakes (and shall procure the Liquidators and the Company to
undertake) that it will not and will procure its affiliates, agents, advisers, directors,
employees, officers and representatives not to, for a period of six (6) months from the
date of this Agreement, directly or indirectly solicit, initiate, encourage, enter into or



5.1.

5.2.

6.1.

71.

2

participate in any inquiry, discussion or proposal with any third party on the
participation in the Restructuring or any investment in connection with the
Restructuring.

EHRAERUARTE ORI EERAMEATKE) A HERERLRKAR. REA.
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Binding Effect
REMR

Subject to Clause 5.2 below, all clauses of this Agreement shall constitute legal and
binding obligation between the Parties.

MR TS0 5.2 %, AW NEIETE KM RLE 5 Z A BAAVERA TR I8 L5

Clause 1 (The proposal) does not constitute legal or binding obligation between the
Parties.

51 % (JER) MR TT Z MBS B R X5 .

Assignment
ik

Neither this Agreement nor any of the rights, interests or obligations hereunder shall
be transferred or assigned by any Party without the prior written consent of the other
Party, save and except the transfer or assignment to their respective successors of
any part of its business or assets.

REF—HHRAERAR, Ef— Y AEEALEES AR T KRB Flm sk
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Counterparts
XF S

This Agreement may be executed in several counterparts, each of which will be
deemed to be an original and all of which will together constitute one and the same
instrument.

APAT LATE SRS RLTT H AT, A BIAR BN RGN 3 BATH KR A0k 5L
R4 B R — AN XA

Amendments

BT

No amendment, variation, revocation, cancellation, substitution or waiver of, or
addition or supplement to, any of the provisions of this Agreement shall be effective
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10.

10.1.

unless it is in writing and signed by each of the Parties.

R VRER R IR & T8 E, BUAMBUEMFRIMET . 22E, HH. BUH, &#H
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Governing Law

B

This Agreement shall be governed and construed in accordance with the laws of Hong
Kong and the Parties hereby submit to the non-exclusive jurisdiction of the Hong Kong
courts.

AR B WE R E AR, ST R IR B A I AR L R E HE AL

Language

EE

This Agreement is written in both English and Chinese, In case of any inconsistency
between the two versions, the English version shall prevail.

AW AR R AR WFE S XAFEAA B4k, USSRA HE.

[Below intentionally left blank]
[HFIEX]



IN WITNESS whereof this Agreement has been duly executed by the Parties hereto on the
day and year first above written.

ZAFA AN &7 BT Bk H I IE

EXECUTED as a DEED and SIGNED by )
Ho Man Kit and Kong Sze Man Simone )
as the Joint and Several Liquidators and )
Mok Kwan Leong for and on behalf of )
CHINA U-TON FUTURE SPACE
INDUSTRIAL GROUP HOLDINGS LTD.
(IN LIQUIDATION)

S ) B 5 A 5 N ART SCAS B B UL e A
R AR P E LB AR R = 1) 7 AR 4%
BAERAF GERH) BERIEARA%
T

whose signatures are verified by:
JAEN

Signature:
X4
Name:
w4
Address:
Huhk

SIGNED SEALED and DELIVERED by )
JIANG CHANGQING

ZREFETRERZN

L.S.

Name: Jiang Changqging
w4 EKH

whose signature is verified by:

JAEN

Signature:
B4
Name:
W44
Address:
Mok




EXECUTED as a DEED and SIGNED by )
CHUANG TZE CHEUNG CHRISTOPHER )
for and on behalf of HARROD INVEST ) v P /
LIMITED )

H %420 %€ HARROD INVEST
LIMITED 228 K {E N3 AT Name: Chuang Tze Cheung Christopher
WG K
Position: Director

BRfL:

whose signature is verified by:
JEA

Signature:
B4
Name:
244
Address:
Mtk




