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DATE: 2 JUNE 2023

CIS FUND OFC - CIS OPPORTUNITIES | FUND
(as Subscriber)

AND

FULLSUN INTERNATIONAL HOLDINGS GROUP CO., LIMITED
(as Issuer)

THIRD SUPPLEMENTAL AGREEMENT
to
the subscription agreement dated 11 July 2022
(as supplemented and revised by a supplemental agreement
dated 9 September 2022 and a second supplemental agreement dated
3 March 2023)




THIS THIRD SUPPLEMENTAL AGREEMENT (this “Third Supplemental
Agreement”) is made on the 2nd day of June 2023

BETWEEN

(1) CIS FUND OFC - CIS OPPORTUNITIES | FUND, a sub-fund of an open-ended
fund company with variable share capital incorporated in Hong Kong and having its
registered office at Room C, 21/F Centre Point, 181-185 Gloucester Road, Wan Chali,
Hong Kong (the “Subscriber”); and

(2)  Fullsun International Holdings Group Co., Limited, a company incorporated in
Bermuda with limited liability and having its registered office at Clarendon House, 2
Church Street, Hamilton, HM11, Bermuda and its principal place of business in Hong
Kong at Room 1811, 18/F, V Heun Building, 138 Queen’s Road Central, Central, Hong
Kong (the “Issuer”),

and is SUPPLEMENTAL to the subscription agreement dated 11 July 2022 entered into
between the Subscriber and the Issuer (as supplemented and revised by a supplemental
agreement dated 9 September 2022 entered into between the Subscriber and the Issuer and a
second supplemental agreement dated 3 March 2023 entered into between the Subscriber and
the Issuer, collectively the “Original Agreement”) in relation to, among others, the
subscription by the Subscriber, and the allotment and issue by the Issuer, of 1,307,019,402
ordinary shares of HK$0.01 each in the share capital of the Issuer immediately after the Share
Consolidation (as defined in the Original Agreement) and the Capital Reduction (as defined in
the Original Agreement) becoming effective.

WHEREAS:

In consideration of the continuing subsistence of the Original Agreement in the interests of
both Parties, the Parties have agreed to enter into this Third Supplemental Agreement to make
certain amendments to the Original Agreement in the manner set out herein.

IT ISHEREBY AGREED as follows:

1. Interpretation

In this Third Supplemental Agreement, unless otherwise defined herein, capitalised
terms used herein (including the Recital hereto) shall have the same meanings as
defined in the Original Agreement.

2. Amendments to the Original Agreement

The Original Agreement is hereby amended as follows:

@ by deleting the words “Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong” wherever they may appear in the Original
Agreement and inserting “Room 1811, 18/F, V Heun Building, 138 Queen’s
Road Central, Central, Hong Kong” in substitution therefor;

(b) by adding the following new definitions in clause 1.1 thereof:

1



““Cash Consideration”

““Giant Astute”

““Group Reorganisation”

““Intelligent Lead”

““Residual Value”

““Scheme Administrators”

““Scheme Subsidiaries”

means the payment of cash in the amount
equivalent to the net proceeds (after deducting the
costs and expenses in connection with or
incidental to the transactions contemplated under
this  Agreement (including the Capital
Reorganisation and the Proposed Restructuring))
from the Subscription”;

means Giant Astute Limited, a company
incorporated in the British Virgin Islands and an
indirect wholly-owned Subsidiary of the Issuer as
at the date of this Agreement”;

means the transfer of the shares and assets of the
Scheme Subsidiaries (other than those subject to
enforcement actions with receivers appointed) by
Sunny Pavilion Ventures Limited (a company
incorporated in the British Virgin Islands and an
indirect wholly-owned Subsidiary of the Issuer as
at the date of this Agreement) to the SchemeCo,
provided that in the event that the Issuer is not able
to transfer the shares of Vivalink (which as at the
date of this Agreement is subject to enforcement
actions with receivers appointed) to the
SchemeCo at the same time when the other
Scheme Subsidiaries are transferred to the
SchemeCo, the Issuer will procure the transfer and
assignment of the shares of Vivalink and any
Residual Value in Vivalink and its Subsidiaries to
the SchemeCo as soon as practicable after the
conclusion of the enforcement actions by the
receivers but provided that at that time Vivalink
remains indirectly held by the Issuer”;

means Intelligent Lead Holdings Limited, a
company incorporated in the British Virgin
Islands and an indirect wholly-owned Subsidiary
of the Issuer as at the date of this Agreement”;

means the net proceeds from the realisation of the
Scheme Subsidiaries, being the realised amounts
after settlement of their respective secured debts”;

means the joint and several administrators of the
Creditors Scheme, or their successors, appointed

pursuant to the Creditors Scheme”;

means (i) each of Intelligent Lead, Vivalink and
Giant Astute and their respective Subsidiaries
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““SchemeCo”

““Shanghai Fusheng”

““Vivalink”

(including Gold Asset Investment Limited and
Wise Think Global Limited); and (ii) the 49%
equity interest in Shanghai Fusheng held
indirectly by Vivalink, and the expression
“Scheme Subsidiary” shall be construed
accordingly, an abridged shareholding chart of the
Group as at the date of this Agreement showing
the Scheme Subsidiaries is set out in Schedule 8”;

means a special purpose vehicle to be established
in Hong Kong and entirely held and controlled by
the Scheme Administrators to hold the Cash
Consideration and the Scheme Subsidiaries
(directly or indirectly) pursuant to the terms of the
Creditors Scheme”;

means 75 18 5% B 2 A R A F], a company
established in the PRC and owned as to 49%
indirectly by Vivalink and as to 51% indirectly by
Rosy Success Group Limited (a company
incorporated in the British Virgin Islands and an
indirect wholly-owned Subsidiary of the Issuer as
at the date of this Agreement) as at the date of this
Agreement”; and

means Vivalink Limited, a company incorporated
in the British Virgin Islands”;

by deleting the definitions “Creditors Scheme Consideration”, “Long Stop
Date” and “Proposed Restructuring” set out in clause 1.1 thereof in their
entirety and inserting the following in substitution therefor respectively:

““Creditors Scheme
Consideration”

““Long Stop Date”

““Proposed Restructuring”

means the Cash Consideration and the Residual
Value”;

means 31 August 2023 (or such later date as the
Issuer and the Subscriber may agree in writing)”;
and

means the proposed restructuring of the Group
comprising the  Subscription, the Group
Reorganisation and the Creditors Scheme”;

by deleting the words “become effective no later than the Completion Date”
in clause 4.1(f) thereof and inserting “been sanctioned by the Hong Kong Court
of First Instance of the High Court of Hong Kong” in substitution therefor;

by deleting the word “and” at the end of clause 4.1(m) thereof;

by deleting the full-stop at the end of clause 4.1(n) thereof and inserting “;” in
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(h)

(i)

1)

(k)

(0

(m)

(n)

(0)

()

(@)

substitution therefor;
by inserting the following as new sub-clauses (0) and (p) of clause 4.1 thereof:

“(0) resolution(s) in relation to the approval for the Group Reorganisation
having been duly passed by the Independent Shareholders in general
meeting; and”; and

“(p) the Group Reorganisation having been completed (save for the transfer
of the shares of each of Vivalink, Gold Asset Investment Limited and
Wise Think Global Limited, so long as it is subject to enforcement
actions with receivers appointed).”

by deleting the words “Clauses 4.1(a), (c), (d), (e), (f), (h), (i), (j), (k), (I) and
(m)” on the second line of clause 4.3 thereof and inserting “Clauses 4.1(a), (c),
(d), (e), (P, (h), (), (j), (k), (), (m), (0) and (p)” in substitution therefor;

by inserting the words “, except as required or contemplated by this Agreement
or in connection with the Capital Reorganisation or the Proposed
Restructuring,” immediately after the words “the Subscriber that” on the first
line of clause 5A.1 thereof;

by deletingtE M EF1EF# BT AR/ =] and all the particulars thereof in Part B
of schedule 2 thereto;

by deleting the words “Subsidiaries: {&M1EF{EE TTHIE A G (EHFFRFA
5%)” in the particulars of {E21E 5% H K A PR/ E] in Part B of schedule
2 thereto;

by deleting t& N7k jiE EH# A PR /5] and all the particulars thereof in Part B
of schedule 2 thereto;

by deleting XN HYE B H- & A TEZN =] and all the particulars thereof in
Part B of schedule 2 thereto;

by deleting N ERFESCAFRZNE] and all the particulars thereof in Part B
of schedule 2 thereto;

by deleting the words “Subsidiaries: & MEEFE LA PR A 5 (B R 20%)
HINHAE 3 H A B TR A B (B HERFA19%)” in the particulars of X118
SEFES AR/ E] in Part B of schedule 2 thereto;

by deleting the words “Subsidiaries: {&E [ /FRIETEE A (EFEH
20%)” in the particulars of _FJEtEmE AR/ E] in Part B of schedule 2
thereto;

by deleting {2254 [%5 51 5TEFR 2\ 5] and all the particulars thereof in Part
B of schedule 2 thereto;
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(n)

(s)

(t)

(u)

(v)

(w)

)

v)

@)

(aa)

by deleting FJE5EfE B TTEH AR/ E] and all the particulars thereof
in Part B of schedule 2 thereto;

by deleting JE ¢ FTEEH] LR EH AR/ E] and all the particulars
thereof in Part B of schedule 2 thereto;

by deleting {23 EH] /G 5TAFR 2\ ] and all the particulars thereof in Part
B of schedule 2 thereto;

by deleting the particulars of g ¢ F5 it H A AR A H], KIDEFHIE
EMAZARAE and TETEZFHT HFEZHRAE in Part B of
schedule 2 thereto and inserting the new particulars of such companies as set
out in schedule 1 hereto in substitution therefor respectively;

by deleting the words “ A E& 150007 in the particulars of JiEg 244 =
& ATREZNE] in Part B of schedule 2 thereto and inserting the words “ A [
3550007 in substitution therefor;

by deleting the words “ A [ 17t Fg & /0 1 F el X M 2B fr B 52 st/ N IX
LS R K218 =71 in the particulars of JHiEG (&g A B =4 H
[E/\E] in Part B of schedule 2 thereto and inserting the words “ A Eif15000
7C” in substitution therefor;

by inserting the words “J#iFg I KFETL T ABMHFRAE (E#EFAE
51.6129%)” immediately below the words “}#{Eg IF 2 B\l & EHEA S (B
BEFH49%)” in the particulars of JHIFE 555038 B = T & BFR /A E] in Part
B of schedule 2 thereto;

by deleting the words “;%;&4X” wherever they may appear in the particulars
of 1B & H K- FTAFR A\ E] in Part B of schedule 2 thereto and inserting
the words “;T##” in substitution therefor;

by deleting the list of the Operating Subsidiaries in schedule 7 thereto and
inserting the new list of the Operating Subsidiaries as set out in schedule 2
hereto in substitution therefor; and

by inserting a new schedule 8 thereto as set out in schedule 3 hereto.

Confirmation of the Original Agreement

This Third Supplemental Agreement is supplemental to the Original Agreement. Save
as amended or supplemented as aforesaid, the Parties confirm that all other provisions
of the Original Agreement shall continue to remain in full force and effect and be
operative and binding on the Parties and that the Original Agreement and this Third
Supplemental Agreement shall hereafter be read and construed as one agreement.
Accordingly, the Original Agreement shall, where the context so requires, be read and
construed throughout so as to incorporate the amendments and supplements
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hereinbefore made and any provision in the Original Agreement which is inconsistent
with the changes contemplated by or provided in this Third Supplemental Agreement
shall cease to apply or, as the case may be, be modified accordingly.

Provisions by incorporation

Clauses 10 to 21 of the Original Agreement shall mutatis mutandis be incorporated into
this Third Supplemental Agreement as if they were expressly set out herein, save that
the term “this Agreement” therein shall be construed as “this Third Supplemental
Agreement”.

Governing Law and Jurisdiction

This Third Supplemental Agreement shall be governed by and construed in all respects
in accordance with the laws of Hong Kong and the Parties hereto hereby irrevocably
submit to the non-exclusive jurisdiction of the Hong Kong courts.

(the remainder of this page is intentionally left blank)



Schedule 1

The particulars of JEFfERE B = H & AR/ E]

Company name

Place of
incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)
Business Scope

Subsidiaries

A RERE B 7 I R FR 2 7]
WrE Kb

91430000077157604Y

201348 H23H

201348 H23H 20638 H22H

HAA IR SR 7]

K& X R #6105 & T 2 MIZE1-16#5k25 702025 5

N 12457975 7G

A R /15900/5 7t

VLA

Name Ownership(%)
TR TR o 9 A BR A ] 50

TR B I o i T R A PR A 7] 25

T AR R A A PR 24

Ji& PN T 3 5 A A TR 2 7] 1

LA

Ky X AR 46105 & VU 2 13E1-1685:2 50702025 J5

a—
i
VAR



The particulars of /D EEFUSEM T FHIRAE]

Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises

Registered office

Registered capital
Paid-up capital
Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

Kb S TR A
W Kb

91430105MA7EN7816Q

202141216 H
2021412 16 H #20714£12 715 H
ARAFFTEAR (AR BB A AT

T R A VD T T AR X 75 g 47 T8 % I 1% 356 5 /% i 55t 918 5 7 Mk A%
2036

AR M100%5 76

AR MO0

R

Name Ownership(%)

Lok (FE ) M HE S AR A A 100

R

—HIH . EFM R IO RS ESURI M RA
T itk BLaEMEE: SRHNEE: Sta R
KEeMeE: e aa:  (RIREEHHER I HE 4, &
EMRIRE A IR E G « WATiH: E R4 E
HIEAEMAER T H , LA R HE S 77 v TR & E 55,

HARZ S T H DO S8 1T SCPF P I i) (BLA R &
CHLRAZAE e

a—y
BiTiN
ZARYY



The particulars of PEHEZREMT=HEZARAE

Company name D TEmEREH T EARAE

Place of incorporation D EEETES

Unified Social Credit :  91350902MA2YQ44XXR

Identifier

Date of incorporation : 2017-11-16

Opeating period : 2017-11-16 & LEEHAR

Types of enterprises ARTTEAE (HIRAL TR )

Registered office D ET R X R T4 L A 92902

Registered capital : AEM1000 57T

Paid-up capital : AEM1000 57T

Legal representative AN

Investor(s) : Name Ownership(%)
EEERIEEARAE 34
BN R R E AR AE 33
BRI E S EARAE 25
e I E S AR AE 8

Director(s) o TThE -~ EEE - AR ~ KRR~ FI R

Business Scope R - R fEE - B EE C B8R

REEMET ~ AT IS RECE A -

Subsidiaries &
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The Operating Subsidiaries

Sunny Pavilion Ventures Limited (57 #¥£]4 7 L= &)
Easy Yield Holdings Limited

All Treasure International Limited (- & & B*% 7
Rosy Success Group Limited (= /& & B 5 T2 &
Success Way Creation Limited (8 8 £] & 3 *T 2 F)
Trillion Fortune Group Limited (¥ 4% & l?ﬁ] )

Yield Luck International Group Limited (& 4& E&]",?% LB 5 'L &) (Note)

Broad Praise Holdings Limited (& “g439% 3 T2 &)
Smart Agility Limited (57845 *1 2 &)

. Grand Mars Investment Limited (& 574 F 5 '3 &)
.Jungle King International Limited (/€% F"% 3 T2 &)
. Joint Bloom Investment International Limited (& & 4X 5 B 7

. Flourishing Origin Limited (¥ & *T = &)

. Oceanic Profit International Limited (i J1 &% 5 *T = )
. Prosperous Kindness Limited (& # 7 *X = &)

. Yuan Hing Limited (= 2 &% 3 *T = ) (Note)

. Keen Lucent Limited (f%¢ & 3 T2 )
. Shiney Investment Limited (& 145 5 T2 &)

. Refined Fortune Limited (5467 't = &

. Zing Harvest Group Limited (% iz & B3 *T = &) (Note)

)

S (AR ) B EIEg L P
CERAE RS IR A L
=R ]}J,\P—f); ' D
AREARRLT G LD
LT AT %’)& ;i"*;’:ﬂi—f); 1A
AREAB R KR TG AP
PR ARG I
PR RAES R YA P
RN - I A S I A
e s e LRGP
L RS L e
e e %f‘f‘——ﬁi—fﬁ g A
CPARRRE G AN P
LA mER NG AT
KYELEE 2L 5P
R EFRLERG AP
G- PR R AR
PET L EZGEFELGANE
PALIRNLEG LD
b rea)&# %l;h,i‘lli‘»}; g A
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Note: the company is in the process of being deregistered
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Schedule 3

Schedule 8
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Abridged shareholding chart of the Group as at the date of this Agreement

Ao ssodmd worEsgnuap 104 .
T owg
Apanpu) f------ A A|
PR AparTpar] A PR AR “ « P11 00 sy Eay wmimEl Funcen “
i T EES B i
121209 M1 A MO UINE] UOTIVE JMII0INGUD T B i H o __ I
o pafyns am Py M ssuEpIsqLE e || sAmpEng s | i% ! wUm&
ol D B LT
! (ad) B e ]
e ! + P o) s ey Suwoysng wyfmeys ) | EEHEE EHEDEEREE
H e o Pfem e — e - - 4
! WIS | [ 7 B B BT i . R
“ _,.I-I.I-.LV.-I.I-I.._ %001 “ Gua “
I e 866 | P epmewmdamag |
\ (ad) i (7ad) i e Lt S
spalong 1 +PVT "0 Fuuaduifuy PO 1 ¢ T “00) 1AL ] SUBEIENY otz | O . 1 [ 1 e AR
saruadarg Jud 1 uoEIa(] DBquIY FuopiuEnsy U H 1147 3 B B W R H 1 (ad) VT TR T T T
i e 47 B BT 3 R i o ) i i P00 H 38%
! i * | fHoupap omonpagg || r--—m—-—le—m—mm e
! ! , y | ! (ud) 1
! i : ucc% e wmﬁ |||||||||| . Lo g o ! PTe) wougsaau] |
! ! o ; (ua ; “ [ 4 B 3 ! e
- T 5
m ! + T “o0) SupriL 1utg noyzSmenn | #PY1 00 Frasnpa SuopEid) wyms | 1 LRET MG 1 _r_u._@i.ﬁwmﬂﬂ__u"i*r'ﬂ 1
! ! o7 3 0 DR O ! [u447 3 B I et i
1
H 1
1 | —
i ! %T0 _%
|
1 P -
i i (ud) ! N (ud) ! ! (ud) !
i \ +PI1 “O0 SHUPOH | 1A8) 1 «PY1 00 Sumnsoy | | « P 00 B peIL SELETE |
\ ! WEE3AN] Fudeys g noyEi o | PN (B0 JURL ISTA i AN FUoyFuI[ WS ! ! fupime (walng ) Suoyonmgy !
i ! e 35280 B TR T W e | 1| mEEEREEREELNE | MEMEEENE(EW) R
! i % ............................................
1 P P P
i 1 %001 2401 %001
1
e — e - o -
1 m (Fuoy Fuogg) (Suoy Fuogg) bl (oud) ! ! (Fuoy Fuoy) !
| ! e 357 200 S 1 i) (TR ES) |1 #PYT ") dnoun Sugsng nogamy ! (e 7 20 B 55 8 ) |
! | a [ o147 3 B 05 30 1 I 5 : I
' b T L E ] PONUIT] BWSIAN BESY PR || H | ponwrSwpep swong |
! ! . R H il . H
1 H ; ; ; P
H | :8% :Sa ?8% :Sa
! el - e it e - P -
(1ag) i a8 ! a8 . (1a8) | ! !
SauBpsqns MO0 ([ 730 B Wk ) - (fu 7 B ) ! ([ 7320 i ) b (3 6 ) ! T . . !
panun] dnousy ss20ong Asoy panur] miug Sunsimorq H POV ISy WEIL) . PANIT AUEALY, f H PONIFT STHIPISH PRI H
Mg e e
’_{111111\1\&@% 38% %001 38% 38#
(1ag)
(e 35 30 B A S )

PANT] STUDA, UH[1AR] Anmg

12



IN WITNESS whereof the duly authorised representatives of the Parties have executed this
Third Supplemental Agreement on the date first before appearing.

THE SUBSCRIBER

SIGNED by

CHUNG HO WAI ALAN
for and on behalf of

CIS FUND OFC - CIS
OPPORTUNITIES I FUND
In the presence of:

Witness signature: w -

Name of witness: -KMMM C/kmb

R .
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THE ISSUER

SIGNED by Pm\ Haoron

for and on behalf of

FULLSUN INTERNATIONAL
HOLDINGS GROUP CO., LIMITED
In the presence of:

S

y —
Witness signature: \% %‘%m
Name of witness: N

2019 Q\ymfx
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