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Dated the 3™ dayof March 2022

IBO TECHNOLOGY COMPANY LIMITED
ARG A R F)

as Company

AND

VC BROKERAGE LIMITED
EREHFA R
as Placing Agent

PLACING AGREEMENT
relating to up to

72,000,000 new Shares
issued by
IBO TECHNOLOGY COMPANY LIMITED

X H B A RAF

Placing Agreement



THIS PLACING AGREEMENT is made onthe 3 dayof March 2022

BETWEEN

(D

AND

@

IBO TECHNOLOGY COMPANY LIMITED (¥4 AEBRGAMRAE), a
company incorporated in the Cayman Islands as an exempted company with limited
liability and having its registered office situate at Cricket Square, Hutchins Drive,
P.O. Box No. 2681, Grand Cayman KY1-1111, Cayman Islands and having its head
office and principal place of business in Hong Kong situate at 23™ Floor, Sunshine
Plaza, 353 Lockhart Road, Wanchai, Hong Kong (the “Company”)

VC BROKERAGE LIMITED (GE&## % R/ 8]), a company incorporated in
Hong Kong with limited liability with Company No. 346751 and having its
registered office situate at 6% Floor, Centre Point, 181-185 Gloucester Road, Wanchai,
Hong Kong (the “Placing Agent”).

The Company and the Placing Agent shall collectively be referred to as the “Parties” and
each individually as a “Party” wherever appropriate hereunder.

WHEREAS:

(A)

(B)

©)

(D)

The Company has its issued ordinary shares (the “Shares”) listed on the Main Board
of The Stock Exchange of Hong Kong Limited (Stock Code: 2708), and immediately
prior to the execution of this Agreement, the Company has issued and allotted
580,523,141 Shares all of which are fully paid up or credited as fully paid up;

The Placing Agent is licensed by the SFC to carry out and conduct Regulated
Activities Type 1 (dealing in securities) and Type 4 (advising on securities) under and
pursuant to the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong) under Central Entity No. ABG074,

The Company intends to raise funds for its (i) expansion of production capacity; (ii)
provision of general working capital; and (iii) strengthening the financial position of
the Group; and

The Company is desirous of offering the Placing Shares free from any Encumbrance
(both being defined below) whatsoever for subscription and appoint the Placing
Agent on sole and exclusive basis to place and procure subscriptions for the Placing
Shares on a best effort basis subject to the terms and conditions hereinafter
mentioned.

NOW IT IS HEREBY AGREED as follows:-



1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement (including the Recital above), the following expressions shall,
unless otherwise specified or the context otherwise requires, have the following

meanings:-

“Acting in
Concert”

“Agreement”

“Associate(s)”

“Authority”

“Board”

“Business Day”

“CCASS”

“Completion”

“Completion
Date”

“Closing Date”

“Companies
Ordinance”

has the meaning ascribed thereto in the Takeovers Code;

this Placing Agreement as amended, modified or revised
from time to time in writing by the Parties;

has the meaning ascribed thereto in the Listing Rules;

any administrative, governmental or regulatory commission,
board, body, authority or agency, or any stock exchange,
self-regulatory organization or other non-governmental
regulatory authority, or any court, tribunal or arbitrator, in
each case whether national, central, federal, provincial, state,
regional, municipal, local, domestic or foreign, and
“Authorities” shall be interpreted and construed accordingly;

the board of directors of the Company;

any day (excluding Saturdays, Sundays, public holidays and
days on which a tropical cyclone warning No. 8 or above or a
“black rainstorm warning signal” is hoisted in Hong Kong at
any time between 9:00 a.m. and 5:00 p.m.) on which licensed
banks generally are open for general banking business in
Hong Kong;

the Central Clearing and Settlement System established and
operated by the Hong Kong Securities Clearing Company
Limited;

the overall completion of the Placing, which shall take place
on the Completion Date;

the date of Completion, which shall be any Business Day
falling within ten (10) Business Days of the Closing Date;

means any Business Day not later than 8 April 2022, being the
date on which all the Conditions have been satisfied or
fulfilled, though the Parties may agree in writing to have the
Closing Date postponed to a subsequent Business Day;

the Companies Ordinance (Chapter 622 of the Laws of Hong
Kong);



“CWUMP
Ordinance”

“Conditions”

“Connected
Person(s)”’

“Convertible
Bonds”

b4

“Encumbrance’

“General
Mandate”

66Group9’

‘6HK$7? Or G‘HIm”
“HKFRS”

“Hong Kong”
“Indemnified
Parties”

“Independent
Third Party”

the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong);

the conditions precedent set out in Clause 2.1, and a
“Condition” means any of the Conditions;

shall have the meaning ascribed thereto in the Listing Rules;

the unsecured convertible bonds in the principal amount of
HK$22,400,000 issued by the Company on 3 April 2019 at
7.5% coupon and maturing on 3 April 2022 convertible into
new Shares to be issued and allotted by the Company at the
conversion price of HK$1.60 per each such new Share;

a mortgage, charge, pledge, lien, option, restriction, right of
first refusal, right of pre-emption, third-party right or interest,
other encumbrance or security interest of any kind, or any
other type of preferential arrangement (including, without
limitation, a title transfer or retention arrangement) having
similar effect;

the general mandate granted by the Shareholders at the Annual
general meeting of the Company held on 30 September 2021 to
the Board to allot, issue and deal with up to 110,104,628 new
Shares to be issued and allotted by the Company;

the Company and its subsidiaries and the expression
“member of the Group” shall be interpreted and construed
accordingly;

Hong Kong Dollars, the lawful currency of Hong Kong;
shall have the same meaning as set out in Clause 7.1;

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

shall have the same meaning as set out in Clause 7.3;

a party which is not a Connected Person (as defined in the
Listing Rules) of the Company and which is independent of
(i) the Company and/or the Company’s Connected Persons,
and (ii) the Placing Agent and/or the Placing Agent’s
Connected Persons;

any and all national, central, federal, provincial, state,
regional, municipal, local, domestic or foreign laws
(including, without limitation, any common law or case law),
statutes, ordinances, legal codes, regulations or rules



“Listing
Committee”

“Listing Rules”

“Placee(s)”

“Placee List”

“Placing”

“Placing
Commission”

“Placing Letter”

(including, without limitation, any and all regulations, rules,
orders, judgments, decrees, rulings, opinions, guidelines,
measures, notices or circulars (in each case, whether formally
published or not and to the extent mandatory or, if not
complied with, the basis for legal, administrative, regulatory
or judicial consequences) of any Authority), and for
avoidance of any doubt, Law shall include the Companies
Ordinance, the CWUMP Ordinance and the Listing Rules;

the listing committee appointed by the Stock Exchange for
considering applications for listing and approving the listing
of and dealing with securities on the Stock Exchange;

the Rules Governing the Listing of Securities on the Main
Board of The Stock Exchange of Hong Kong Limited;

any investor who is an individual, institutional or
professional investor selected and/or procured by or on
behalf of the Placing Agent as contemplated by this
Agreement and is (i) independent of the Company (and the
Group), its Connected Person(s) and their respective
Associate(s), and (ii) independent of and not parties Acting in
Concert with any persons, other Placee(s) or Shareholders to
the effect that any Placing to such investor shall not trigger
any mandatory offer obligation under Rule 26.1 of the
Takeovers Code, procured by the Placing Agent to subscribe
for the Placing Shares pursuant to the Placing Agent’s
obligations hereunder;

the comprehensive list showing the name, address (or
registered address if a corporation), country of incorporation (if
a corporation) and other requisite information and particulars of
the respective Placees as requested by the Authorities including
the Stock Exchange and/or the SFC and the number of Placing
Shares to be subscribed by each Placee;

the placing of the Placing Shares under and in accordance
with this Agreement;

shall have the same meaning as set out in Clause 6.1,

the letter (including the form of acknowledgement and the
registration form / delivery instructions) to be signed and
issued by the Placing Agent to the respective Placee(s),
which letter shall be in the format and content as set out in
Schedule 2;



“Placing Period”

“Placing Price”

“Placing
Share(s)”

“Proceedings”

“Reimbursed
Expenses”

“Reimbursement”

“SFC”
“Shareholder(s)”
“Shares”

“Stock Exchange”
“Subsidiaries”
“Takeovers Code”

“Unplaced
Placing Shares”

“VC Holdings”

the period commencing forthwith upon the execution of this
Agreement and expiring at 5:00 p.m. on 24 March 2022, or
on such later date as the Parties may agree in writing;

HK$3.00 per Placing Share;

up to 72,000,000 new Shares to be allotted and issued by the
Company under the General Mandate and pursuant to this
Agreement on the Completion Date, and the Placing Shares
shall rank pari passu in all respects with the existing Shares
then in issue;

shall have the same meaning as set out in Clause 7.3;

all SFC transaction levy, Stock Exchange trading fee and
CCASS stock settlement fee as may be payable by the
Company in respect of the issue and allotment of the Placing
Shares to the Placees and all Placing Agent’s reasonable
out-of-pocket expenses including all costs, disbursements,
legal fees and other professional expenses reasonably and
properly incurred by the Placing Agent on actual incurrence
basis and/or in which amount as may be agreed between the
Parties in advance for and/or in relation to the Placing;

HK$100,000 (or such additional sum as may be agreed by the
Parties in writing) to be paid by the Company to the Placing
Agent as reimbursement for the Reimbursed Expenses;

the Securities and Futures Commission of Hong Kong;
holder(s) of the Shares from time to time;

the ordinary shares in the Company;

The Stock Exchange of Hong Kong Limited;

has the meaning ascribed to it in the Listing Rules;

the Codes on Takeovers and Mergers and Share Buy-backs
issued by the SFC;

such portfolio (if any) of the Placing Shares which are not, or
have not been, subscribed by any Placee before expiration of
the Placing Period; and

Value Convergence Holdings Limited, a company
incorporated in Hong Kong with limited liability with
Company No. 689407 having its issued ordinary shares listed
on the Main Board of the Stock Exchange (Stock Code: 821)
and the holding company of the Underwriter.
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Construction and Certain References

(a) References in this Agreement to persons include references to bodies
corporate and references to the singular include references to the plural and
vice versa.

(b) Reference to Recital and Clauses are references to the recital and clauses of
this Agreement.

(©) In this Agreement unless otherwise expressly stated herein, references to any
statute, statutory provision or the Listing Rules includes a reference to that
statute, statutory provision or the Listing Rules as from time to time amended,
extended or re-enacted.

(d) the Recitals and the Schedules shall form, and shall be deemed to be, an
integral part of this Agreement and shall have the same force and effect as any
other provision herein.

Headings

Headings are inserted for convenience only and shall not affect the interpretation of

this Agreement.

CONDITIONS

Completion of the Placing shall be conditional upon the satisfaction or fulfilment of
such Conditions as set out hereunder:

(a)

(b)

(©)

the Company having complied with, and procured for the compliance with, all
Law as well as all conditions (if any) imposed by the Stock Exchange or by
any other competent Authority for issuance and allotment of the Placing
Shares as well as the listing of and permission to deal in the Placing Shares
and ensure the continued compliance thereof;

the Listing Committee having granted approval for the listing of, and
permission to deal in, the Placing Shares, and such approval not having been
revoked, suspended, withdrawn or cancelled, or threatened with any
revocation, suspension, withdrawal or cancellation at any time prior to the
Closing Date; and

the Company's representations and warranties made pursuant to this
Agreement being true and accurate in all material respects and not misleading
up to Completion.

The Conditions contained in Clauses 2.1 (a) and (b) above cannot be waived by any
Party. The Placing Agent (but not the Company) may at any time prior to the Closing
Date unilaterally waive the Condition contained in Clause 2.1 (c). As soon as
practicable after the execution of this Agreement and in any event by the Closing
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Date, the Company shall use its best endeavours to procure the satisfaction of such
Conditions as set out in Sub-Clauses 2.1(a) and (b) as well as Sub-Clause 2.1(c) (in
case the Condition as set out in Sub-Clause 2.1(c) has not been waived by the Placing
Agent pursuant to the foregoing provisions of this Clause 2.2).

If any one or more of the Conditions (save and except such Condition as set out in
Sub-Clause 2.1(c) if it has been waived by the Placing Agent) shall not have been
satisfied or fulfilled by the Closing Date or any of the force majeure event set out in
Clause 8 shall have occurred, subject to Clause 6.2, all obligations and
responsibilities of the Placing Agent and those of the Company hereunder shall cease
and determine forthwith and no Party shall have any claim whatsoever against the
other Party in relation thereto save for any antecedent breach of this Agreement and
without prejudice to the accrued rights and liabilities of each Party.

APPOINTMENT OF THE PLACING AGENT
Appointment

Subject to the provisions of this Agreement, the Company hereby appoints the
Placing Agent as the sole and exclusive agent for and in respect of the Placing to the
exclusion of all others and the Placing Agent, relying on the representations,
warranties and undertakings of the Company herein contained and subject to the
conditions as herein mentioned, agrees to act as agent of the Company to procure not
less than six (6) Placee(s) to subscribe for the Placing Shares at the Placing Price
(together with the SFC transaction levy, Stock Exchange trading fee, CCASS stock
settlement fee and brokerage, if any) during the Placing Period on terms and
conditions set out in this Agreement on a best effort basis. Any transaction properly
and lawfully carried out by the Placing Agent pursuant to this Agreement shall
constitute a transaction carried out at the request of the Company. The Company
agrees, promptly on reasonable request by the Placing Agent, to execute or do, or
procure that there shall be executed and done, all such deeds, documents and things
as the Placing Agent may deem necessary for such purposes.

Powers

The Company hereby confirms that this appointment confers on the Placing Agent all
powers, authorities and discretion on behalf of the Company which are lawfully,
reasonably and properly necessary for, or reasonably incidental to, the Placing and
the conduct thereof, and the Company hereby irrevocably agree to ratify and confirm
everything which the Placing Agent may lawfully, reasonably and properly do in the
exercise of such powers, authorities and discretions under and/or in accordance with
this Agreement. The choice of Placees and the amount of the Placing Shares to be
allocated to any particular Placee shall be determined by the Placing Agent at its sole
and absolute discretion provided that each Placee shall be an Independent Third Party
and subject to any objection the Stock Exchange and/or the SFC may have on any
particular person or company being or becoming a Placee. Nonetheless, the Placing
Agent shall use its best endeavours to ensure that:

(a) each and every Placee is an Independent Third Party;
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3.6

(b) no Placee shall become a substantial shareholder (as defined in the Listing Rules)
of the Company forthwith upon Completion;

(c) the Placing Agent shall sign and issue Placing Letter with the Placee(s); and

(d) the format and content of the Placing Letter shall not be in breach of any term of
this Agreement.

For avoidance of any doubt, any failure on the part of the Placing Agent to submit an
independence confirmation to the Stock Exchange as a result of the failure or refusal
on the part of any of the Placees to provide the Placing Agent with an independence
confirmation shall not constitute any breach of this Clause insofar as the Placing
Agent is concerned.

Placed Placing Shares

Subject to Clause 3.4 below, the Placing Agent shall notify the Company in writing
by no later than one (1) Business Day after expiration of the Placing Period, which
notification shall be in such format and content substantially the same as that set out
in Schedule 4, of the aggregate number of Placing Shares which have been placed by
or on behalf of the Placing Agent to the Placees under the Placing. For avoidance of
any doubt, the Placing Agent is not underwriting the Placing Shares or any portfolio
thereof, and under no circumstance shall the Placing Agent be required to purchase
any of the Placing Shares as principal.

Unplaced Placing Shares

In the event that, at the end of the Placing Period, there are any Unplaced Placing
Shares, the Parties’ obligations under this Agreement in respect of the Unplaced
Placing Shares shall cease and no Party shall have any claim against the other in
respect of any matter arising out of this Agreement in respect of the Unplaced Placing
Shares as if the Unplaced Placing Shares were not covered by this Agreement and
were not any part of the Placing Shares at all.

Issuance of Placing Shares

Subject to Clause 2, the Company shall forthwith upon Completion issue and allot to
the respective Placees the Placing Shares free from any and all Encumbrances
whatsoever and together with all rights attaching thereto, including the right to
receive all dividends declared, made or paid on or after Completion.

No Public Offer of Placing Shares
The Placing Agent undertakes with the Company that:

(a) no Placing Shares shall be offered to or placed in circumstances which would
constitute an offer to the public in Hong Kong within the meaning of the
Companies Ordinance or in any other place or would result in a prospectus
(as defined in the CWUMP Ordinance) required to be issued by the Company
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or in any manner in which the securities laws or regulations of any place may
be infringed or breached; and

(b) it shall not, directly or indirectly, offer or sell any Placing Shares or distribute
or publish any documents in relation to the Placing in any country or
jurisdiction except under circumstances that will result in full compliance
with all applicable laws and regulations and all offers and sales of the Placing
Shares and the distribution and publication of any document relating thereto
will be made in full compliance with those laws and regulations.

Sub-Placing Agents

The Company hereby acknowledges that the Placing Agent, in performing its
functions under this Clause 3, is authorised to appoint one or more sub-placing
agents and that such sub-placing agents shall be agents of the Placing Agent in
despatching documents relating to the Placing to the Placee(s) on the terms of and
subject to the provisions of this Agreement and the Company hereby authorises and
confirms that it will forthwith upon request by the Placing Agent ratify and approve
all actions legally, properly and reasonably taken or to be taken by such agents and
the Placing Agent in connection with the Placing in accordance with or in reasonable
anticipation of the terms and conditions of this Agreement provided that all fees,
commissions, costs, charges and expenses arising from or in connection with the
engagement of such agents shall be paid and borne by the Placing Agent, and that the
Company shall be indemnified by the Placing Agent for or in relation to any loss or
damage being caused to the Company as a result of or incidental to any appointment
of sub-placing agent and/or any conduct, action, negligence or omission to act on the
part of any sub-placing agent. Subject to the terms of this Agreement, the Placing
Agent may enter into any agreements with any sub-placing agent, but the Company
shall not be, and shall not be regarded as, any party to any such agreement with any
sub-placing agent The Placing Agent shall procure that each and every sub-placing
agents appointed by it shall comply with the same obligations and responsibilities as
are imposed on or assured by the Placing Agent as stated in this Clause 3. The
Placing Agent shall sign the Sub-Placing Letter in the form which should be
substantially the same as that set out in Schedule 3 (including the confirmation of
acceptance) with the sub-placing agent(s).

Agency

Without prejudice to any other provision herein, any transaction legally, properly and
reasonably carried out by the Placing Agent (and any sub-placing agent referred to in
Clause 3.7) under and in accordance with this Agreement (and not as principal) on
behalf of the Company shall constitute a transaction carried out at the request of the
Company and as its agent and not in respect of the Placing Agent’s own account and
the Placing Agent shall not be responsible for any loss or damage to any persons
(including the Company) arising from any such transaction except for any loss or
damage suffered or incurred by any fraud, wilful default or gross negligence on the
part of the Placing Agent or its sub-placing agent and/or as a result, directly or
indirectly, of any breach or non-compliance by the Placing Agent (or any sub-placing
agent referred to in Clause 3.7) with its obligations under this Agreement (or any
sub-placing agreement with any sub-placing agent as referred to in Clause 3.7) The
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Company, hereby acknowledges and agrees that the Placing Agent is not acting as a
fiduciary, and owe no fiduciary duty whatsoever to the Company, and likewise, the
Placing Agent has no obligation to the Company with respect to the Placing except
the obligations expressly set forth in this Agreement.

COMPLETION

Subject to the fulfilment of the Conditions, Completion shall take place at 5:00 p.m.
(Hong Kong time) on the Completion Date at the Registered Office of the Company
(or at such other time and venue as agreed between the Parties in writing) in
accordance with the completion mechanics as set out in Schedule 1.

Following Completion, all obligations and liabilities of the Placing Agent under this
Agreement and the Placing shall cease and determine save and except Clauses 3. 4. 6.
7.3 and 11 to 14 which shall survive Completion.

In the event that either Party shall without any reasonable ground fail to do anything
required to be done by it under this Clause 5, without prejudice to any other right or
remedy available to the other Party, such other Party may:

(a) defer Completion to a day not more than ten (10) Business Days after the date
initially fixed for Completion (and so that the provision of this Sub-Clause (a)
shall apply to Completion as so deferred); or

(b) proceed to Completion insofar as is practicable but without prejudice to such
other Party’s right vis-a-vis the Party in default; or

(¢) rescind this Agreement without liability on its part.

UNDERTAKINGS
Information

The Company hereby undertakes to provide the Placing Agent, at its request, with all
such information known to it or reasonably ought to be known to it after having made
all reasonable enquires and relating to the Company as may be reasonably required
by the Placing Agent in connection with the Placing whether or not for the purpose of
complying with all requirements of applicable Law or of the Stock Exchange or of
the SFC.

Significant Change

The Company shall procure that particulars of every significant new factor known to
it which is in its reasonable opinion capable of materially adversely affecting
assessment of the Placing Shares in the context of the Placing which arises from the
execution of this Agreement until the Completion Date shall be promptly notified and
provided to the Placing Agent.

10
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Further Assurance

Without prejudice to the foregoing obligations, the Company undertakes with the
Placing Agent that it shall do all such other acts and things as may be reasonably
required to be done by it to carry into effect the Placing in accordance with the terms
of this Agreement and assist the Placing Agent to answer any queries raised by the
SFC or the Stock Exchange in relation to the Placing before and after Completion.
The Company further undertakes with the Placing Agent that (i) the Placing Shares are
free and clear of all Encumbrances or other third party rights of any kind, and (ii) the
Placing Shares shall rank pari passu in all respects with the Shares then in issue,
including the right to receive all dividends and/or distributions declared, made or
paid on or after Completion.

PAYMENT OF FEES, COMMISSIONS AND EXPENSES
Fees, Commissions and Expenses

6.1.1 In consideration of the services of the Placing Agent in relation to the Placing,
the Company shall pay to the Placing Agent such amounts as set out
hereunder, and the Placing Agent shall be entitled to deduct such amounts
pursuant to paragraph 2 of Schedule 1:

(a) subject to Completion having taken place, the Company shall pay to
the Placing Agent a placing commission, in HKD, which shall be
equivalent to 2.5 per cent. of the aggregate amount of the Placing Price
multiplied by the number of Placing Shares placed by the Placing
Agent during the Placing Period (the “Placing Commission”), and the
Placing Agent is hereby irrevocably authorised to deduct from the
payment to be made by it to the Company at Completion pursuant to
paragraph 2 of Schedule 1 for settlement and discharge of the Placing
Commission;

(b) the Company shall reimburse the Placing Agent for the Reimbursed
Expenses; and

(c)  for the purposes of Sub-Clause (b) above, the Company shall pay the
Reimbursement to the Placing Agent as reimbursement for the
Reimbursed Expenses, and the Placing Agent is hereby irrevocably
authorised to deduct from the payment to be made by it to the
Company at Completion pursuant to Schedule 1 for settlement and
discharge of the Reimbursement, and for avoidance of any doubt, even
if the amount of Reimbursement exceeds the Reimbursed Expenses,
the Placing Agent shall not have to refund any part of the
Reimbursement to the Company at all.

6.1.2 The failure of the Placing Agent for whatever reasons to deduct the relevant
amounts from the proceeds of the Placing at Completion as set out in
Sub-Clause 6.1.1 shall not relieve the Company of its liability to pay the
Placing Agent for such amounts which, to the extent not deducted from the

11
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proceeds of the Placing according to Sub-Clause 6.1.1, shall be paid by the
Company to the Placing Agent not later than seven (7) Business Days from
the date of receipt by the Company of a written request from the Placing
Agent for the payment of such amounts from time to time.

Failure to Complete or Lapse or Termination of the Placing

If for any reason this Agreement has not become unconditional on the Closing Date
or the Placing is not completed, including the Placing having been terminated in
accordance with Clause 8, the Company shall remain liable for the payment of the
Reimbursement referred to in Sub-Clauses 6.1.1 (b) and (c).

Brokerage

The Company hereby acknowledges that, in addition to the commissions, costs,
charges and expenses referred to in_Clause 6.1, the Placing Agent shall be entitled to
keep for its own account any brokerage fees that it may receive from the Placees.

Payment

All payments to be made by the Company pursuant to this Clause 6 shall be made in
full without any set-off, deduction or withholding whatsoever. Further, all amounts
payable to the Placing Agent or its affiliates under this Agreement (if any) shall be
exclusive of taxes. As such, the Company shall pay such additional amount as may
be necessary in order that, after deduction or withholding for or on account of any
present or future tax, every payment to the Placing Agent or its affiliates shall not be
less than the amount to which the Placing Agent or its affiliates shall be entitled.

Company’s Expenses

The Company shall be liable for the costs and expenses of its own legal and other
professional advisers and out-of-pocket expenses incurred in connection with the
Placing.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS
Representations and Warranties

7.1.1 In consideration of the Placing Agent entering into this Agreement and
agreeing to perform its obligations hereunder, the Company represents and
warrants to the Placing Agent that:

(a)  each member of the Group is duly incorporated and is validly existing
under the laws of its incorporation, is not in liquidation or receivership
and has full power and authority to own its properties, to conduct its
business and is lawfully qualified to do business in those jurisdictions
in which business is conducted by it;

(b)  the entire portfolio of issued ordinary shares in the Company is listed
on the Main Board of Stock Exchange, and apart from ordinary shares,

12
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(d)

(e)

®

(&

(h)

(@)

the Company has not issued or allotted any other class of shares;

the Placing Shares will be issued fully paid up and ranking pari passu
in all respects, including as to the right to receive all dividends and
other distributions which may be declared made or paid after
Completion and will be issued free and clear of all Encumbrances;

subject to the fulfilment of the Conditions, the Company has full
power and authority to issue the Placing Shares and to enter into and
perform its obligations under this Agreement. This Agreement has
been duly authorized, executed and delivered by the Company and
constitutes valid and legally binding obligations of the Company
enforceable in accordance with its terms;

subject to the fulfilment of the Conditions, neither the issue of the
Placing Shares nor the entering into or performance of this Agreement
by the Company will constitute or give rise to a breach of or default
under its constitutional documents, or will cause any breach of any
agreement to which it is a Party or by which it is bound or will
infringe or exceed any limits on, powers of, or restrictions on or the
terms of any contract, obligation or commitment of the Company, or
will give rise to any creation of Encumbrance in respect of any assets
of the Company, or will result in third party consent being required, or
will result in a contravention of any Law;

there is no litigation, arbitration or other legal proceedings in progress
or pending or threatened against any member of the Group which if
decided adversely to the relevant member of the Group may have or
have had a material adverse effect on the condition or position
(financial or otherwise), earnings, results of operations, business
affairs or prospects of the Group (taken as a whole) or the Company or
which is material in the context of the Placing;

there is no order, decree or judgment of any court or governmental
agency or regulatory body outstanding or anticipated against the
Company, any member of the Group nor is there any investigation or
enquiry by any governmental agency or regulatory body outstanding
or anticipated against the Company, any member of the Group which
may have or has had a material adverse effect upon the condition or
position (financial or otherwise), earnings, results of operations,
business affairs or prospects of the Company and/or any member of
the Group or which is material in the context of the Placing;

there has been no material adverse change in the condition or position
(financial or otherwise), earnings, results of operations, business
affairs or prospects of the Company;

all information (whether oral, written, electronic or in any other form)
supplied by or on behalf of the Company or any of its officers,
directors, employees or advisers, for the purpose of or in connection

13
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(m)

(n)

with the Placing or the Company, and all publicly available
information and records (such as statutory filings and registrations) of
the Company including information and statements of fact contained
in the announcement to be published by the Company relating to the
Placing and any documents published or announced by the Company
are or were true and accurate in all material respects and not
misleading in the relevant context and all statements of opinion,
intention or expectation of the Company or its directors contained
therein are or were truly and honestly held and have been made after
due and careful consideration and there is no other fact or matter
omitted therefrom the omission of which would make any statement
therein misleading or which is otherwise material in the context of the
Placing;

no member of the Group is in breach in any material respect of any
rules, regulations or requirements of the Stock Exchange or the SFC or
any applicable Law;

no material outstanding indebtedness of any member of the Group has
become payable or repayable by reason of any default of such member
of the Group and no event has occurred which, with the lapse of time
or the fulfilment of any condition or the giving of notice or the
compliance with any formality, may result in such indebtedness
becoming payable or repayable prior to its maturity date or in a
demand being made for such indebtedness to be paid or repaid;

all tax returns required to be filed by the Company have been filed,
and all taxes and other assessments of a similar nature (whether
imposed directly or through withholding) including any interest,
additions to tax or penalties applicable thereto, due or claimed to be
due from the Company have been paid or for which adequate reserves
have been provided;

the audited consolidated statements of financial position as at 31
March 2021 and the audited consolidated statement of comprehensive
income of the Company for the 12 months ended 31 March 2021:

(1) have been prepared on a consistent basis, save as disclosed
therein, and in accordance with Hong Kong Financial Reporting
Standards (“HKFRS”) and pursuant to the relevant Laws of
Hong Kong and Listing Rules; and

2) show a true and fair view of the state of affairs of the Group as
at 31 March 2021;

the Company has established procedures which provide a reasonable
basis for the directors and officers to make proper judgments as to the
financial position and prospects of the Company and the Company
maintains a system of internal financial and accounting controls
sufficient to provide assurance that transactions are recorded as

14
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necessary to permit preparation of complete and accurate accounting
records, preparation of financial statements that fairly present the state
of affairs, financial condition, results of operations and cash flows of
the Company in accordance with HKFRS, and pursuant to the relevant
Laws of Hong Kong and the Listing Rules;

all written information in relation to the business operations or
financial conditions of the Company or any of its subsidiaries provided
to the Placing Agent by the Company or its employees, agents or
advisers in connection with the Placing is true and accurate in all
material respects and there is no other fact or matter omitted therefrom
the omission of which would make any statement therein misleading
in material respects or which is otherwise material in the context of the
Placing;

save as previously disclosed to the public in writing, no member of the
Group has entered into any notifiable or price sensitive transaction
which should have been disclosed to the public according to the
Listing Rules or the SFO or might be material for disclosure in the
context of the Placing or engaged in any transaction with a view to or
having the effect of manipulating the stock price of the Shares, and
each such company has carried on its business in the ordinary and
usual course;

the Company shall use its best efforts to assist the Placing Agent in
any investigations to be carried out by the Placing Agent to ensure that
all the Placees (and their ultimate beneficial holders) are (i)
independent of the Company (and its Subsidiaries), its Connected
Persons and their respective Associate(s) and (ii) independent of and
not parties Acting in Concert with any persons, other Placee(s) or
Shareholders of the Company to the effect that any Placing to such
Placees shall not trigger any mandatory offer obligation under Rule
26.1 of the Takeovers Code provided that the Placing Agent shall
provide the relevant information as may be required by the Company;

the Shares will remain listed on the Stock Exchange on the Closing
Date and on the Completion Date, and the Company is not aware of
any circumstances whereby such listing will be cancelled, suspended
or revoked;

the Company agrees and undertakes to use its best endeavours (to the
extent that it is able) to ensure that none of its Connected Persons shall
subscribe for the Placing Shares under the Placing; and

the Company agrees and undertakes to comply with all applicable laws,
rules and regulations with respect to the Placing.

The representations and warranties set out in Clause 7.1 are given as at the date

15
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hereof and shall be deemed to be repeated by the Company on the Closing Date and
the Completion Date, as if given or made on such date, with reference in each case to
the facts and circumstances then subsisting. The Company undertakes to inform the
Placing Agent of any matter or event coming to its attention prior to the Completion
Date which would, or would reasonably be considered to, render or have rendered
any of the representations and warranties set out in Clause 7.1 untrue, inaccurate or
misleading in any material respect.

Indemnity and No Claim

(a) The Company undertakes to indemnify the Placing Agent and its directors,
officers, employees, agents, advisors and representatives which shall have
been involved in effecting the Placing (the “Indemnified Parties”) on
demand against all or any claim, actions, liabilities, demands, proceedings,
investigations or judgements (the “Proceedings”) brought or established
against or threatened to be brought or established against any of the
Indemnified Parties by any purchaser of any of the Placing Shares or by any
Authority or any other person, directly or indirectly arising out of or in
connection with the Placing or any breach or alleged breach of the
representations, warranties and undertakings by the Company set out in
Clauses 7.1 and 7.2 above and against all losses and all reasonable costs,
charges and expenses (including reasonable legal fees as they are properly
and reasonably incurred) which any of the Indemnified Parties may suffer or
incur (including all such losses, costs, charges or expenses suffered or
incurred in disputing or defending any Proceedings and or in establishing its
right to be indemnified pursuant to this Clause 7.3(a) and or in seeking advice
in relation to any Proceedings), except for any loss, costs, charge or expenses
suffered or incurred by the fraud, wilful default or gross negligence on the
part of the relevant Indemnified Party.

(b) No claim shall be made against any Indemnified Party by the Company to
recover any damage, costs, charge or expense which the Company may suffer
or incur by reason of or arising from the carrying out by the Placing Agent of
the work to be done by it pursuant hereto or the performance of its obligations
hereunder or otherwise in connection with the Placing except for any loss or
damage by any fraud, wilful default or gross negligence on the part of the
relevant Indemnified Party.

(c) The Placing Agent shall not be responsible or liable for any loss or damage to
the Company for any alleged insufficiency of the Placing Price.

Full Force and Effect

Clause 7.3 shall remain in full force and effect notwithstanding completion of the
Placing or any premature termination of this Agreement (whichever shall be
appropriate).

Further Assurance

The Company shall use its best endeavours at any time prior to or on the Completion
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Date not to do or omit to do anything which may cause any of the representation and
warranties made by it and set out in Clause 7.1 to be untrue in any respect.

No Release

Any liability to the Placing Agent hereunder may in whole or in part be released
compounded or compromised and time or indulgence may be given by the Placing
Agent as regard, any person under such liability without prejudicing the Placing
Agent’s rights against any other person under the same or a similar liability.

FORCE MAJEURE

If at any time between the execution of this Agreement and at 5:00 p.m. on the
Business Day immediately prior to the Completion Date, there occurs:

(a)

(b)

(©)

(d)

(e)

the introduction of any new Law or regulation or any change in existing Laws
or regulations (or the judicial interpretation thereof) or other occurrence of
any nature whatsoever which may, in the reasonable opinion of the Placing
Agent, materially and adversely affect the business or the financial or trading
position or prospects of the Company;

the occurrence of any local, national or international event or change
occurring after the date of this Agreement of a political, military, financial,
economic, currency (including a change in the system under which the value
of the Hong Kong currency is linked to the currency of the United States of
America) or other nature (whether or not sui generis with any of the
foregoing), or in the nature of any local, national, international outbreak or
escalation of hostilities or armed conflict, or affecting local securities market
or the occurrence of any combination of circumstances which may, in the
reasonable opinion of the Placing Agent, materially and adversely affect the
business or the financial or trading position or prospects of the Company or
adversely prejudices the success of the Placing (such success being the
completion of the placing of the Placing Shares to potential investor(s)) or
otherwise makes it inexpedient or inadvisable for the Company or the Placing
Agent to proceed with the Placing;

any change in market conditions or combination of circumstances in Hong
Kong (including without limitation suspension or material restriction on
trading in securities) occurs after the date of this Agreement which materially
and adversely affects the success of the Placing (such success being the
completion of the placing of the Placing Shares to potential investor(s)) or
otherwise in the reasonable opinion of the Placing Agent make it inexpedient
or inadvisable or inappropriate for the Company or the Placing Agent to
proceed with the Placing;

the Company commits any material breach of or omits or fails to observe any
of its obligations or undertakings under this Agreement; or

any of the representations or warranties contained in this Agreement was,
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10.

10.1

10.2

11.

11.1

when given or deemed to be repeated under this Agreement, untrue or
inaccurate in any material respect or would in any material respect be untrue
or inaccurate, or if repeated the Placing Agent shall determine in its
reasonable opinion that any such untrue representation or warranty represents
or is likely to represent a material adverse change in the financial or trading
position or prospects of the Company or will otherwise likely to have a
material prejudicial effect on the Placing,

then the Placing Agent may upon giving written notice to the Company terminate this
Agreement with immediate effect. If this Agreement shall be terminated pursuant to
this Clause 8, the obligations of the Placing Agent shall cease and determine, and the
Company shall not be liable to pay any commission under Sub-Clause 6.1.1(a), and
other provisions of this Agreement (other than this Clause 8, Sub-Clauses 6.1.1(b) to
(d), Sub-Clause 6.1.2, and Clauses 6.2 to 6.5, 7.3, 10, 11, 13 and 14 and all other
provisions necessary for the interpretation or enforcement of such provisions and
without prejudice to the accrued rights and liabilities of the Parties) shall forthwith
cease and determine and no Party shall, save as provided in this Clause 8, have any
claim against the other Party for compensation, costs, damages or otherwise.

TIME OF THE ESSENCE

Any time, date or period mentioned in this Agreement may be extended by mutual
agreement of the Parties in writing but, as regards any time, date or period originally
fixed or any date or period so extended as aforesaid, time shall be of the essence.

CONFIDENTIALITY

Each Party irrevocably undertakes with the other Party that it will not at any time
(save as required by the Listing Rules, any Law or upon request by the Stock
Exchange) make any announcement on the Placing or in connection with this
Agreement unless the other Party shall have given its prior written consent to such
announcement (which consent shall not be unreasonably withheld or delayed and
may be given either generally or in a specific case or cases and may be subject to
conditions).

No public announcement or communication of any kind shall be made on the Placing
or in respect of this Agreement unless specifically agreed between the Parties or
unless an announcement is required pursuant to the Listing Rules, any Law or upon
request by the Stock Exchange.

NOTICES
Addresses

All notices delivered hereunder shall be in writing in the English language and shall
be communicated to the following addresses:
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11.2

12.

13.

13.1

If to the Placing Agent, to:

VC BROKERAGE LIMITED (GEZ % %4 2 3)

Address : 6/F, Centre Point, 181-185 Gloucester, Wanchai, Hong Kong
Facsimile : (852) 2525 5281
Attention : The Responsible Officers

If to the Company, to:

IBO TECHNOLOGY COMPANY LIMITED (314 # £ & 4r#A 2 8))
Address : 23" Floor, Sunshine Plaza, 353 Lockhart Road, Wanchai, Hong Kong
Facsimile : (852) 2789 4532

Attention : The Board of Directors

Service

Any such notice shall be served either by hand or by facsimile. Any notice shall be
deemed to have been served, if served by hand, when delivered and if sent by
facsimile, on receipt of the confirmation of successful transmission. Any notice
received on a day which is not a Business Day shall be deemed to be received on the
next Business Day.

WAIVER

No failure or delay by any Party in exercising any right, power or remedy under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise
of the same preclude any further exercise thereof or the exercise of any other rights,
power or remedy. Without limiting the generality of the foregoing, no waiver by any
Party of any breach of any provision hereof shall be deemed to be a waiver of any
subsequent breach of that or any other provision hereof.

GENERAL PROVISIONS
Agreement Binding

This Agreement supersedes all and any previous agreements, arrangements or
understanding between the Parties relating to the matters referred to in this
Agreement and this Agreement constitutes the entire agreement between the Parties
with respect to its subject matter and no variation of this Agreement shall be effective
unless made in writing and signed by all Parties. Further, this Agreement shall be
binding on and enure for the benefit of the Parties and, subject to Clause 13.2, each
Party’s successors and permitted assigns.
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13.2

13.3

13.4

13.5

13.6

14.

14.1

14.2

Assignment

Save and except otherwise than in accordance with Clause 3.7, no Party hereto shall
assign any of its rights under this Agreement (all of which shall be incapable of
assignment) or purport to do so.

Variation

No variation, revision, amendment or supplement of or to this Agreement shall be
effective unless such variation, revision, amendment or supplement is agreed by the
Parties in writing. Further, no variation, revision, amendment or supplement of or to
this Agreement shall constitute a general waiver of any provision herein, nor shall it
affect any accrued right, obligation or liability of any Party under or pursuant to this
Agreement, and the rights and obligations of the respective Parties under or pursuant
to this Agreement shall remain in full force and effect except and only to the extent
that they are so varied, revised, amended or supplemented.

Severability

Any provision of this Agreement shall be severable, and if for any reason any
provision of this Agreement is declared by any court of Hong Kong to be invalid,
unenforceable or illegal under any Law, then, to the fullest extent permitted by the
Law, such invalidity, unenforceability or illegality shall not impair the operation of or
affect those portions of this Agreement which are valid, enforceable and legal.

Rights Cumulative

The rights and remedies provided in this Agreement are cumulative and not exclusive
of any rights or remedies provided by Law.

Execution

This Agreement may be executed in any number of counterparts and by the Parties on
separate counterparts, each of which is an original, but all of which together
constitute one and the same instrument.

GOVERNING LAW, JURISDICTION AND MISCELLANEOUS

Governing Law

This Agreement shall be regulated and governed by, and shall be construed in
accordance with, the laws of Hong Kong, and the Parties hereby irrevocably submit
to the jurisdiction of the courts of Hong Kong.

Counterparts

This Agreement may be executed by the Parties in counterparts, each of which when
so executed and delivered shall be an original, but all of which shall together
constitute one and the same instrument.
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14.3

15.

15.1

15.2

No Third Party Rights

Any person who is not a Party shall have no right under the Contract (Rights of Third
Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the
benefit of any term of this Agreement.

DECLARATION OF INDEPENDENCE

Save that VC Holdings currently holds 48,838,000 Shares, representing
approximately 8.42% of the entire current portfolio of the issued Shares, as well as
HK$5,760,000 in outstanding principal amount of the Convertible Bonds which,
upon exercising of the conversion rights attached thereto by VC Holdings, may be
converted into up to 3,600,000 Shares, and save that the Placing Agent currently
holds 2,462,000 Shares, representing approximately 0.42% of the entire current
portfolio of the issued Shares, the Underwriter is not connected with the Company or
its connected persons.

The terms and conditions of this Agreement are arrived at after arm’s length
negotiations between the Parties.

AS WITNESS the hands of the duly authorised representatives of the Parties on the day and
year first before written.
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[EXECUTION]

The Company

SIGNED by

YU Kin Keung

for and on behalf of

IBO TECHNOLOGY COMPANY
LIMITED (348 #8845 % B2 F)
in the presence of : Pang Chun Yip

The Placing Agent

SIGNED by

FU Yiu Man, Peter

for and on behalf of

VC BROKERAGE LIMITED
(EREHAR2F)

in the presence of :
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[EXECUTION]

The Company

SIGNED by

YU Kin Keung

for and on behalf of

IBO TECHNOLOGY COMPANY
LIMITED ({14 #1&&tv % R 8])

in the presence of :

The Placing Agent

SIGNED by

FU Yiu Man, Peter

for and on behalf of

VC BROKERAGE LIMITED
CEREH5 RAE)

in the presence of :

22
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Schedule 1

Completion Mechanics

1. The Company’s Obligations:

The Company shall, at 5:00 p.m. (or such other time as agreed between the Parties in
writing) on the Completion Date,

(A)

(B)

©)

allot and issue the Placing Shares in accordance with Placee List (with such
further information and/or particulars of or relating to each Placee as is
reasonably required to enable the share registrars of the Company to issue
definitive certificates for the relevant Placing Shares);

procure the names of the Placees (or where appropriate, HKSCC Nominees
Limited or other nominees) to be entered into the register of members of the
Company with respect to such portfolio of Placing Shares subscribed by each
such Placee; and

procure that definitive share certificate for the Placing Shares to be issued and
despatched, or delivered through CCASS for immediate credit to such stock
accounts as shall be notified by the Placing Agent to the Company no later
than 5:00 p.m. on the Business Day immediately preceding the Completion
Date.

2. The Placing Agent’s obligations:

Subject to Clause 6 of the Agreement, the Placing Agent (or its nominees or agents)
shall at Completion make or procure the making of payments in HKD to the banking
account designated by the Company (as notified by the Company to the Placing
Agent not less than two (2) Business Days before the Completion Date) the aggregate
Placing Price of the Placing Shares (up to 72,000,000 Placing Shares) for which the
Placing Agent has procured subscription under the Placing during the Placing Period
after deducting therefrom the amounts referred to in Clause 6 of the Agreement, and
the payment of the above amounts shall constitute a full and complete discharge of
the obligations of the Placing Agent hereunder.



Schedule 2

Form of Placing Letter

[Letterhead of VC Brokerage Limited, as the Placing Agent]

[Date]

To :  [name of Placees)
[address of Placees]

Dear Sirs,

Re: IBO TECHNOLOGY COMPANY LIMITED (3{14# £ i4rA B2 &)
(the “Company”)
Placing of up to 72,000,000 new Shares issued by the Company (the “Placing”)

We refer to our recent telephone conversation during which an oral contract was concluded
between us (acting on behalf of Company) and you whereby you agreed, on the terms and
conditions stated below, to subscribe for [*] new Shares to be issued by the Company (the
“Relevant Shares”). Under a placing agreement dated 3 March 2022 (the “Placing
Agreement”) made between ourselves (as the sole and exclusive placing agent) and the
Company, we, as the sole and exclusive placing agent, have agreed to place up to 72,000,000
new Shares to be issued by the Company on a best effort basis during the period between the
date of the the Placing Agreement and expiring at 5:00 p.m. on 24 March 2022 (both days
inclusive). Completion of the Placing shall be subject to the satisfaction or fulfillment (or
waiving, whichever shall be appropriate) of such conditions precedent as set out in Clause 2
of the Placing Agreement (the “Conditions”).

The Placing Agreement, and therefore the Placing, may be terminated if the Conditions are
not fulfilled by 8 April 2022 or the occurrence of any force majeure event enlisted in Clause 8
of the Placing Agreement, in which case our contract with you shall also be terminated.
Subject to fulfilment of the Conditions, completion of the Placing shall take place within ten
(10) Business Days after the date on which all the Conditions have been satisfied or fulfilled (or
waived, whichever shall be appropriate) in accordance with the Placing Agreement (or such
other date as the Company and us may agree in writing) (the “Completion Date”).

1. Unless the context requires otherwise, capitalized terms defined in the Placing
Agreement shall have the same meanings when used in this letter.

2. The total consideration payable for the Relevant Shares is HK$[*] (together with the

SFC transaction levy of 0.0027%, Stock Exchange trading fee of 0.005% and
brokerage of [*]% if applicable ) (collectively, the “Subscription Money”).

3. You will make available to us as soon as possible and, in any event, for value in
cleared and available funds at such time and on such date as we shall notify you one
business day before, the full amount of the Subscription Money to the following



account:

Name of the bank S
Account name ©[*]
Account number ©[¥]
Reference N

If there is any delay in payment of the Subscription Money, we may at our option:

(2)

(a)

(b)

charge you a default interest at the interest rate per annum of 6 per cent. above
the PRIME lending rate quoted by The Hong Kong and Shanghai Banking
Corporation Limited on the date falling immediately after the due date
specified in paragraph 3 above, calculated on a daily accrued basis; and/or

terminate the contract recorded in this letter and in such event all obligations
and liabilities on the part of the Company or ourselves arising in connection
herewith shall cease and terminate but without prejudice to any claim which
the Company or we may have against you arising out of your failure to comply
with your obligations hereunder; and/or

to pay on your behalf the whole of the Subscription Money, to accept delivery
of the Relevant Shares or any of them (whether in your name or in our name
(as your nominee)), and at our absolute discretion at any time pledge such
Relevant Shares or any of them as security and sell the Relevant Shares to
repay all or part of the Subscription Money owed by you to us. We will charge
you for any deficit including our expenses in connection therewith but without
prejudice to any claim which the Company or the relevant lender or we may
have against you arising out of your failure to comply with your obligations
hereunder and you shall remain liable for any deficit.

The Placing of the Relevant Shares is subject to the conditions set out in the Placing
Agreement. You have acknowledged your obligation to subscribe for the Relevant
Shares is binding, irrevocable and unconditional except in the event that the
conditions to which the Placing is subject to has not been fulfilled in accordance with
the terms of the Placing Agreement, your obligation to subscribe for the Relevant
Shares will cease and the amount paid by you hereunder will be repaid to you without
interest.

By agreeing to subscribe for the Relevant Shares, you have represented and
acknowledged your agreement that :

(2)

your agreement to subscribe for the Relevant Shares constitutes your
irrevocable instruction and authority to us (or some person nominated by us
for such purpose) on your behalf to complete and/or execute any documents
and generally do all such other things as we (or such nominated person) may
consider necessary or desirable in connection with your subscription of the
Relevant Shares and to effect registration of the Relevant Shares in your name
(or name of your nominees) and otherwise to give effect to your subscription
of the Relevant Shares; you will on demand indemnify and keep indemnified



(b)

©

(d)

(©

®

(g

the Company and us and our respective affiliates, and our respective officers,
agents, advisors and employees, for losses or liabilities incurred by any of
them arising out of or in connection with any breach of the oral contract to
subscribe for the Relevant Shares constituted by our telephone conversation,
or any other breach of your obligations hereunder;

you had at all material times and still have full power and authority to enter
into the contract recorded in this letter to subscribe for the Relevant Shares for
your own account or for the account of one or more persons for whom you
exercise investment discretion and your oral agreement to do so as record
herein constitutes your valid and legally binding obligation and is enforceable
in accordance with its terms;

you will comply with the laws, regulations, rules and restrictions which may
be applicable in your jurisdiction and you have obtained or will obtain any
consent, approval or authorization required for you to subscribe for and accept
delivery of the Relevant Shares and to ensure that no obligations are imposed
on the Company or us in any jurisdiction as a result of such action;

you will acknowledge the confidential nature of the matters to which the
Placing relates and, accordingly, you will not disclose the existence or the
contents of this letter or any related matter to any third party without our prior
written consent;

you will comply strictly with the terms of this letter and the enclosed Form of
Acknowledgement;

you agree that neither we nor any of our officers or employees has any
authority to make any representation or warranty, express or implied, with
respect to the information contained in this letter, nor shall any such person be
liable to you under the Placing in respect of the information contained herein
or the basis of any of the opinions expressed herein or for any omission or
inaccuracy contained herein. By counter-signing the enclosed copy of this
letter and returning it to us, you acknowledge and agree the foregoing and that
we have not made any warranty, representation recommendation as to the
merits of the Relevant Shares, purchase or offer thereof, or as to the conditions,
financial or otherwise, of the Company or its subsidiaries or as to any other
matter relating thereto or in connection therewith. Nothing herein shall be
construed as a recommendation to you to subscribe for the Relevant Shares.
You confirm that you have not relied on any statement, opinion or
representation made by us to induce you to subscribe for the Relevant Shares
and that you have and will continue to make you own appraisal of the Placing
of the Relevant Shares and the other matters referred to in this Placing Letter.
You confirm that you have relied upon your own investigations and resources
in deciding to invest in the Relevant Shares;

you have confirmed that you or in the case where you are acting on behalf of a
principal, the ultimate subscriber(s) of the Relevant Shares, are (a)
independent of and not connected with the Company (and its subsidiaries), its
Connected Person(s) and their respective Associate(s) and (b) are independent



of and not be parties Acting in Concert with any persons, other placee(s) or
shareholders of the Company to the effect that any placing of the Relevant
Shares to you or your principal shall not trigger any mandatory offer
obligation under Rule 26.1 of the Takeovers Code;

(h) your agreement to subscribe for the Relevant Shares shall constitute your
irrevocable instruction that the registration of all such Relevant Shares in
respect of which this application is accepted and shall be recorded in the
Company’s register of members outside Hong Kong prior to the issue of the
relevant certificates for the Relevant Shares;

1) you will supply us, immediately upon notification, with such information as
may be requested by The Stock Exchange of Hong Kong Limited and the
Securities and Futures Commission;

)] you irrevocably authorize us to produce this letter to any interested party in
any administrative or legal proceeding or official enquiry with respect to the
matters covered herein; and

(k) you hereby undertake that you or in the case where you are acting on behalf of
a principal, the ultimate subscriber(s) of the Relevant Shares, are/is
independent from the Company or its subsidiaries, the directors, chief
executive or substantial shareholder of the Company and are not persons who
are/is “connected person(s)” or “associate(s)” of the Company, the directors,
chief executive or substantial shareholders as defined under the Listing Rules
and not Acting in Concert with any of the substantial shareholders of the
Company. You also undertake to supply us with all the necessary information
regarding the identity of the placees promptly as and when required by the
Authorities in Hong Kong.

You have confirmed that as at the date hereof none of you and any of your sub-placee
have any interest in the capital of the Company provided that where you and/or any of
your sub-placee has an interest in the capital of the Company, you confirm that such
interests have been fully and accurately disclosed in the Form of Acknowledgement.

Any information supplied by you on the Form of Acknowledgement or otherwise in
connection with the Placing may be “personal data” for the purpose of the Personal
Data (Privacy) Ordinance (Chapter 486 of the Laws of Hong Kong) (the
“Ordinance”). To apply for the Relevant Shares, you must provide personal data
requested and if necessary information is not supplied it may result in delay in the
procession of your application or your application may not be considered. It may also
prevent or delay registration of any Relevant Shares which you have successfully
applied for in your name or as you may direct and/or dispatch the certificates to which
you are entitled. You agree and acknowledge that :

(a) the personal data (if any) which you provide to use in connection with the
Placing may be used, held and/or stored (by whatever means) :

(1) in connection with the Placing;



(b)

(c)

(d)

(i)  maintaining or updating the relevant register of holders of securities of
the Company;

(iii)  making disclosures as required by law, regulations or rules (whether
statutory or otherwise) or regulators;

(iv)  other purposes incidental or associated with the above and/or to enable
the Company and its registrars to discharge their obligations to holders
of securities and/or to enable us and the Company to discharge their
obligations to regulators;

the personal data provided to us will be kept confidential but the Company, its
registrars and us, may to the extent necessary for achieving the purposes
mentioned in 9(a) above or any of the above said person, makes such enquires
as it considers necessary to confirm the accuracy of the personal data provided
and in particular it may disclose, obtains transfer (whether within or outside
Hong Kong) such personal data to, from or with any and all of the following
persons and entities:

1 the Company or its agents such as overseas registrar or their
pany g g
professional adviser;

(ii) any agents, contractors or third party service providers who offer
administrative, telecommunications computer, payment or other
services to the Company and/or the registrars of the Company in
connection with the operation of their respective business;

(iii)  any regulatory or governmental bodies;

(iv)  any other persons or institutions which holders of securities have or
propose to have dealings, such as bankers, solicitors or stockholder;

the Ordinance provides rights to ascertain whether the Company and the
registrars of the Company hold your personal data, to obtain a copy of that
data, and to correct any data that is inaccurate;

the Company and the registrar of the Company have the right to charge a
reasonable fee for the processing of any data access request. All requests for
access to data or correction of data or for information regarding policies and
practices and kinds of data held should be addressed to us for the attention of
Compliance Officer, the Company for the attention of the Company Secretary
or (as the case may be) the registrars of the Company for the attention of the
Privacy Compliance Officer.

By signing the enclosed Form of Acknowledgement, you hereby agree, confirm and
acknowledge that,

(a)

you have not relied on any information, representation or warranty supplied or
made by or on behalf of ourselves, the Company or any other party involved
in the Placing;



(b)

(©

(d

(e)

®

(2

()

®

®

(k)

you have received all information you believe is necessary or appropriate in
connection with you purchase of the Relevant Shares;

other than the announcement to be made by the Company on or around 3
March 2022 as required by the Listing Rules, no disclosure document, placing
document or prospectus has been prepared in connection with the Placing;

time is the essence in relation to the agreement constituted by your acceptance
of our offer;

you have not relied on any investigation that we or any of our affiliates or any
persons acting on our or their behalf may have conducted with respect to the
Relevant Shares or the Company, and none of such persons has made any
representation to you, express or implied, with respect to the Relevant Shares
or the Company; you have conducted your own investigation with respect to
the Relevant Shares and the Company including, without limitation, the
income tax consequences of purchasing, owning or disposing of the Relevant
Shares in light of your particular situation and tax residence(s) as well as any
consequences arising under the laws of any other taxing jurisdiction;

the Shares (or the Shares, subject to the having become effective) are listed on
the Stock Exchange and that the Company is therefore required to publish
certain business and financial information in accordance with the rules and
practices of the Stock Exchange and that you are able to obtain or access such
information without undue difficulty;

you will not hold us or any of our respective affiliates responsible for any
misstatements in or omissions from any publicly available information
concerning the Company;

you have the ability to bear the economic risk of your investment in the
Relevant Shares, have adequate means of providing for your current and
contingent needs, have no need for liquidity with respect to your investment in
the Relevant Shares and are able to sustain a complete loss of your investment
in the Relevant Shares;

except for any liability which cannot by law be excluded, neither we, nor the
Company, nor any of their respective related bodies corporate, nor any
directors, officers, employees or advisers of us or the Company or any of their
respective related bodies corporate, accept any responsibility in relation to the
Placing;

by signing the enclosed Form of Acknowledgement and purchasing the
Relevant Shares, you are in compliance with all relevant laws, rules and
regulations;

by signing the enclosed Form of Acknowledgement, you agree to the terms
and conditions of the Placing as recorded in this letter from us and to have
made the representations, warranties, covenants, acknowledgements,



agreements and confirmations herein;

) you have instructed us to remit the Purchase Money to the Company on your
behalf and you will sign the Form of Acknowledgement on the understanding
that the Company shall only have recourse to us; and

(m) we and our affiliates will rely upon the truth and accuracy of the
representations, warranties, covenants, acknowledgements, agreements and
confirmations made by you in this letter pursuant to your signature on the
enclosed Form of Acknowledgement.

10. This letter of confirmation and all the attachments constitutes the whole agreement
between the parties hereto and no variations hereof shall be effective unless made in

writing.
11.  Time shall be of the essence in this letter of confirmation.
12.  This letter constitutes confirmation of a pre-existing contract which remains in force

regardless of whether or not you return the signed Form of Acknowledgement. The
oral contract concluded between you and ourselves in respect of your agreement to
subscribe for the Relevant Shares as recorded in this letter is governed by, and shall be
construed in accordance with, the laws of the Hong Kong Special Administrative
Region of the People’s Republic of China.

Please acknowledge your receipt of this letter which sets out the terms and conditions of the
oral contract concluded between us relating to your acceptance of the Placing and
participation for the Relevant Shares by signing and returning it to us the enclosed duplicate
copy of this letter, together with the attached form of registration details duly completed and
your agreement to our use of the personal data supplied, as soon as possible and, in any event,
so as to reach us (for the attention of [*]) on or before [* p.m.] on [*] by facsimile, at fax no.
(852) 2525 5281, with the original to be delivered to us as soon as possible. Both Parts 1 and
2 of the Form of Acknowledgement must be completed.

By signing and returning the Form of Acknowledgement enclosed herewith, you undertake
that, in the event you are subscribing for the Relevant Shares for the account of any of your
clients, you shall procure that such client shall be informed of the foregoing provisions and
shall agree to be bound by the foregoing provisions as if such client were party to the
agreement evidenced by this letter.

If you wish to reallocate any of your Relevant Shares, please provide full details of the
persons to whom you wish the reallocations to be made, together with the amount of the
Relevant Shares you wish each nominated person to receive, in Part 2 of the Form of
Acknowledgement attached.

This agreement is governed by and construed in accordance with the laws of the Hong Kong
Special Administrative Region of the People’s Republic of China (“Hong Kong”). You
hereby submit to the non-exclusive jurisdiction of the Courts of Hong Kong as regards any
claim or mater arising hereunder.



No amendment to the terms and conditions of this letter will be acceptable to us.

Yours faithfully,
For and on behalf of
VC Brokerage Limited

Authorised Signatory



[Date]

To

FORM OF ACKNOWLEDGEMENT

VC Brokerage Limited
6/F., Centre Point,
181-185 Gloucester Road,
Wanchai, Hong Kong.

Attention; The Responsible Officers

Dear Sirs,

Re:

IBO TECHNOLOGY COMPANY LIMITED (¥ 14 # &% 4&r#F B2 8)
(the “Company”)
Placing of up to 72,000,000 new Shares issued by the Company (the “Placing”)

PART 1 - TO BE COMPLETED BY ALL SUBSCRIBERS

I/ We acknowledge receipt of your letter dated [¢] confirming the terms and conditions of the
oral contract in connection with the Placing which was concluded between you and ourselves
(the “Placing Letter”). I / We confirm that:

(2)

(b)

(c)

(d)

I / We have agreed to subscribe for the Relevant Shares as specified in the Placing
Letter on the terms and conditions of the contract recorded in the Placing Letter;

[*] certificates in respect of the Relevant Shares should be issued in the name of the
placee referred to in Part 2 attached;

I / We being the beneficial(s) (in the case where 1/we are acting on behalf of a
principal, the ultimate beneficial owner of the Relevant Shares) is / am / are
independent of and not connected with the Company, the directors, chief executives
and substantial shareholders of the Company and their respective associates (within
the meaning of the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Listing Rules”)) and not Acting in Concert with any of
the substantial shareholders of the Company, and each of my / our sub-placees, if any,
of the Relevant Shares are independent of and not connected with the Company,
directors, chief executives, and substantial shareholders of the Company and their
respective associates (within the meaning of the Listing Rules) and not Acting in
Concert with any of the substantial shareholders of the Company;

1/ We being the beneficial owner(s) (in the case where 1/we are acting on behalf of a
principal, the ultimate beneficial owner of the Relevant Shares) am / are (a)
independent of and not connected with the Company (and its subsidiaries), its
connected person(s) and their respective associate(s) (within the meaning of the
Listing Rules) and (b) are independent of and not be parties Acting in Concert with



any persons, other placee(s) or shareholders of the Company to the effect that any
placing of the Relevant Shares to me shall not trigger any mandatory offer obligation
under Rule 26.1 of the Takeovers Code.

(e) 1 / We confirm that I / we am / are not an employee of the Company and have no
previous business relationship with the Company, save as described below:

(If there is no previous business relationship, ]_J-lease insert “None”, otherwise, please
provide particulars)

(e) I / We confirm that as at the date hereof, I / We and all of my/our sub-placees do not
have any interest in the share capital of the Company;

or

I/We confirm that as at the date hereof, I /We are the beneficial owner of

shares in the capital of the Company.

Yours faithfully,
For and on behalf of
[name of Placee]

Authorised Signatory



PART 2 —- REGISTRATION FORM / DELIVERY INSTRUCTIONS

TO BE COMPLETED BY ALL SUBSCRIBERS (All sections must be completed in full)
(Please use block letters)

Name of Placee (in full):

Name of beneficial owner (if applicable):

Address:

Business Registration Certificate No./ Passport No./ Hong Kong 1.D. Card No.*:

Please attach a copy of the Business Registration Certificate/Passport/Hong Kong Identity
Card (as the case may be)

Share certificates will be issued in the name of the Placee set out above and the certificate of
the Relevant Shares and all communications with the Placee as holder of the Relevant Shares
will be delivered to the Placee by ordinary mail at the risk of the Placee at the address set out
above.

PLEASE FILL IN THE FOLLOWING IF YOU ARE A HOLDER
OR BENEFICIAL OWNER OF SHARES IN
IBO TECHNOLOGY COMPANY LIMITED

Number of shares interested in:

Name(s) of registered holder of the shares:

Name(s) of beneficial owner(s) of the shares (if applicable):




Schedule 3

Form of Sub-Placing Letter

[Letterhead of VC Brokerage Limited, as the Placing Agent]

STRICTLY PRIVATE & CONFIDENTIAL

[Date]

To : [name of Sub-placing agent]
Attn :

Fax :

Dear Sirs / Madam,

Re: IBO TECHNOLOGY COMPANY LIMITED (344 # 8B4y % MR/ 8))
(the “Company”)
Placing of up to 72,000,000 new Shares issued by the Company (the “Placing™)

Pursuant to the Placing Agreement dated 3 March 2022 (the ‘“Placing Agreement”), the
Company has appointed us (the “Placing Agent”) as the placing agent to place up to
72,000,000 new Shares to be issued by the Company in accordance with the Placing
Agreement. We are authorised under the Placing Agreement to appoint one or more
sub-placing agents. We have pleasure in offering you a sub-placing participation of [*] new
Shares (the “Sub-placing Participation”) subject to the terms set out below, for a
sub-placing commission of [*] per cent. of the amount of the new Shares/ the principal
amount placed.

Unless the context requires otherwise, terms defined in the Placing Agreement shall have the
same meanings when used in this letter.

1. Conditions of the Placing and the Sub-placing Participation

The offer to you of the Sub-placing Participation is conditional upon the Placing
Agreement becoming fully unconditional by 8 April 2022 or such later date as may
be agreed or any of the force majeure event sets out in Clause 8 of the Placing
Agreement shall have occurred.

If the conditions precedent under Clause 2.1 (the “Conditions”) of the Placing
Agreement shall not have been satisfied or fulfilled by 8 April 2022 or any of the
force majeure event sets out in Clause 8 of the Placing Agreement shall have
occurred, in which case our contract with you will also be terminated. Subject to
fulfilment of the Conditions, completion of the placing of the Relevant Shares will



take place within [five] Business Days after the date on which all the Conditions have
been satisfied or otherwise waived in accordance with the Placing Agreement (or such
other date as the Company and us may agree in writing) (the “Completion Date™).

Under the Placing Agreement, the Placing Agent’s obligations will be subject to the
satisfaction of the Conditions, and we as the Placing Agent will be entitled to
terminate our obligations under the Placing Agreement in certain circumstances
occurring by or before 5:00 p.m. (Hong Kong time) on Business Day immediately
before the Completion Date (both being defined in the Placing Agreement). The
circumstances in or under which we, as the Placing Agent, may terminate our
obligations under the Placing are set out in Clause 8 of the Placing Agreement. It is a
term of this sub-placing letter that the question as to whether the right to terminate
such obligations is exercised shall be determined at the absolute discretion of us as
the Placing Agent. If we as the Placing Agent exercise that right, or if any conditions
of the Placing Agreement or this letter are not fulfilled, all sub-placing participation,
including the right to receive any sub-placing commission, shall cease to be valid,
binding and effective, and no party shall have any right or liability in respect thereof.

Obligations

If by [5:00 p.m.] on the last day of the Placing Period (as defined in the Placing
Agreement), some of or all the new Shares have been validly subscribed for in
accordance with the terms of the Placing Agreement, your obligations hereunder will
cease and we will, subject to your Sub-placing Participation becoming fully
unconditional, pay to you the sub-placing commission to which you are entitled as
mentioned above.

Information on placees

You will provide to The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) and other Authorities with a list of placees for all of the new Shares
placed by you no later than a date to be notified, together with information as
required under, or as we or the Company may require in order to comply with, the
Rules Governing the Listing of Securities on the Main Board of The Stock Exchange
of Hong Kong Limited (the “Listing Rules”).

Payment and delivery

The aggregate net consideration payable by you in respect of your Sub-placing
Participation of up to HK$[*] which represents [*] new Shares taken up by you net of
the [*]% sub-placing commission.

Please arrange payment of the above-mentioned aggregate net consideration by
telegraphic transfer in HKD in good funds for value at such time and on such date as
we shall notify you one business day before to the following account:

Name of bank S |
Account name : [*]



Account number : [*]
Reference : [*]

A copy of the remittance advice should be sent to VC Brokerage Limited of 6/F,
Centre Point, 181-185 Gloucester Road, Wanchai, Hong Kong, for the attention of
Responsible Officers (fax no: (852) 2525 5281 by no later than such time and on
such date as we shall notify you one business day before.

Representations

By agreeing to accept the Sub-placing Participation, you have represented and
acknowledged your agreement that:

(a)

(b)

©

(d)

(e)

®

(@

you represent and agree that, you will not offer or sell any of the new Shares
which allocated by you in any jurisdiction or in any circumstances in which
such offer or sale is not authorised or to any person to whom it is unlawful to
make such offer, sale or invitation except under circumstances that will result
in compliance with any applicable laws and/or regulations.

you will at all times observe and comply strictly with the selling restrictions
as set out in the Placing Agreement;

you had at all material times and still have full power and authority to enter
into this sub-placing agreement and your acceptance of the Sub-placing
Participation will not (a) result in breach of any law, rule, regulation, order,
judgment, decree, ruling, notice or circular of any court, government or
regulatory body to which you are subject; or (b) require the sanction, consent,
approval, permission or authorisation of any person (including any
government or regulatory body);

you will comply with the laws, regulations and restrictions which may be
applicable in your jurisdiction and you have obtained or will obtain any
consent, approval or authorization required for you to perform the
Sub-placing Participation and to ensure that no obligations are imposed on the
Company or us in any jurisdiction as a result of such action;

you will acknowledge the confidential nature of the matters to which the
Placing relates and, accordingly, you will not disclose the existence or the
contents of this letter or any related matter to any third party without our prior
written consent;

you will, and will procure that all the placings done in the Sub-placing
Participation will, comply strictly with the terms of this letter and the Placing
Agreement; and

you will supply us or to the Stock Exchange and/or the Securities and Futures
Commission directly, immediately upon notification, with such information as
may be requested by the Stock Exchange and the Securities and Futures
Commission.



In accepting the Sub-placing Participating, we acknowledge and confirm that you
have relied on the representations and warranties given by the Company as contained
in the Placing Agreement

6. Miscellaneous

The offer to you of the Sub-placing Participation is made on the further condition that
no reallowance in respect of any part of such participation in the Placing may be
granted by you to any person on the basis of a sub-placing commission in excess of
[*] per cent. of the amount of the new Shares in respect of which the reallowance is
made.

This letter of confirmation and all the attachments constitutes the whole agreement
between the parties hereto and no variations hereof shall be effective unless made in
writing.

Time shall be of the essence in this letter of confirmation.

This letter is governed by, and shall be construed in accordance with, the laws of the
Hong Kong Special Administrative Region of the People’s Republic of China.
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If you wish to accept this offer of the Sub-placing Participation on and subject to the terms
and conditions set out above, please reply to this offer by fax to [*] or [*] as soon as possible
and in any event by not later than [*] p.m. on [*] and return to our office at [*] Hong Kong
by no later than [#ime] on [*] the enclosed copy of this letter duly signed to your acceptance
of the above mentioned terms and conditions.

No amendment to the terms and conditions of this letter will be acceptable to us.
Yours faithfully,

For and on behalf of
VC Brokerage Limited

Authorised Signatory



CONFIRMATION OF ACCEPTANCE

To : VC Brokerage Limited
6/F., Centre Point,
181-185 Gloucester Road,
Wanchai, Hong Kong.

Attn:  The Responsible Officers

Re: IBO TECHNOLOGY COMPANY LIMITED (¥ fa#t& &ty # B2 8)
(the “Company”)
Placing of up to 72,000,000 new Shares issued by the Company (the “Placing”)

I/We confirm my/our acceptance of the above-mentioned sub-placing participation on and
subject to the terms and conditions set out in your letter dated [*], of which the foregoing is a
copy, and I/we undertake to apply for and to pay on demand the subscription moneys due in
respect of any the Placing Shares which I/'we may be called upon to take up as a result of this
participation and I/we hereby irrevocably confer on you the authority set out in your letter.

I/We also confirm that I/we am/are an independent third party not associated with any of the
“connected persons” (as defined in the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules”)) of the Company and I/we
am/are not an associate (as defined in the Listing Rules) of connected person within the
meaning of the Listing Rules and not Acting in Concert with any of the substantial
shareholders of the Company.

For and on behalf of
[Name of Sub-placing agent]

[Authorised Signatory]
Date: [e]



Schedule 4

Form of Written Notification

[Letterhead of Placing Agent]

STRICTLY PRIVATE & CONFIDENTIAL

[Date]

To : IBO TECHNOLOGY COMPANY LIMITED (¥ 14 # £ i&tr# B2 )
Attn:  The Company Secretary

Fax : (852)

Dear Sirs,

Re: IBO TECHNOLOGY COMPANY LIMITED (316 #8844 B2 F)
(the “Company”)

Placing of up to 72,000,000 new Shares issued by the Company (the “Placing”)

We refer to the Placing Agreement (the “Placing Agreement”) dated 3 March 2022 entered
into between you and us. Capitalized terms used herein shall have same meanings as defined

in the Placing Agreement.

We hereby notify you that we succeed in procuring [number] Placees for [*] Placing Shares
in the total amount of HK$[*]. We therefore would like to proceed with the completion of

the placing of [*] Placing Shares in accordance with Clause 4 of the Placing Agreement.

Yours faithfully,
For and on behalf of
VC Brokerage Limited

Authorised Signatory



Dated the 25" dayof March 2022

IBO TECHNOLOGY COMPANY LIMITED
AP BT A R4

as Company

AND

VC BROKERAGE LIMITED
EREHFARNT
as Placing Agent

TERMINATION AGREEMENT

Termination Agreement



THIS TERMINATION AGREEMENT is made on the 25 dayof March 2022

BETWEEN

(D

AND

@)

IBO TECHNOLOGY COMPANY LIMITED (X fa# B H H®ad)) a
company incorporated in the Cayman Islands as an exempted company with limited
liability and having its registered office situate at Cricket Square, Hutchins Drive,
P.O. Box No. 2681, Grand Cayman KY1-1111, Cayman Islands and having its head
office and principal place of business in Hong Kong situate at 23" Floor, Sunshine
Plaza, 353 Lockhart Road, Wanchai, Hong Kong (the “Company”)

VC BROKERAGE LIMITED (E &3 # 4 M/ 8] ), a company incorporated in
Hong Kong with limited liability with Company No. 346751 and having its
registered office situate at 6" Floor, Centre Point, 181-185 Gloucester Road,
Wanchai, Hong Kong (the “Placing Agent”).

The Company and the Placing Agent shall collectively be referred to as the “Parties” and
each individually as a “Party” wherever appropriate hereunder.

WHEREAS:

(A)

(B)

©

By the Placing Agreement executed by the Parties on 3 March 2022 (the “Placing
Agreement”), the Company appointed the Placing Agent on sole and exclusive basis
to place and procure subscriptions for up to 72,000,000 Placing Shares (as defined in
the Placing Agreement, and each a “Placing Share”) to be allotted and issued by the
Company under the General Mandate (as defined in the Placing Agreement) on a best
effort basis during the Placing Period (as defined in the Placing Agreement)
commencing on 3™ March 2022 and expiring at 5:00 p.m. on 24 March 2022 (the
“Placing”);

The Company and the Placing Agent are desirous of terminating the Placing (the
“Termination™); and

The Parties execute this Agreement to, among other matters, regulate and govern the
Termination.

NOWIT IS HEREBY AGREED as follows:-



1.1

1.2

1.3

2.1

DEFINITIONS AND INTERPRETATION

Definitions

Unless otherwise specified or the context otherwise requires, capitalised terms in the
Placing Agreement shall have the same meaning in this Agreement, and in this
Agreement (including the Recital above), the following expressions shall, have the
following meanings:-

“Agreement”’ this Termination Agreement as amended, modified or revised

from time to time in writing by the Parties;

“Placing” shall have the same meaning as set out in Recital (B);
“Placing shall have the same meaning as set out in Recital (B);
Agreement”

“Shares” shall have the same meaning as set out in Recital (A);
“Termination” shall have the same meaning as set out in Recital (C).

Construction and Certain References

(a) References in this Agreement to persons include references to bodies
corporate and references to the singular include references to the plural and
vice versa.

(b) Reference to Recital and Clauses are references to the recital and clauses of
this Agreement.

(c) In this Agreement unless otherwise expressly stated herein, references to any
statute, statutory provision or the Listing Rules includes a reference to that
statute, statutory provision or the Listing Rules as from time to time amended,
extended or re-enacted.

(d) the Recitals and the Schedules shall form, and shall be deemed to be, an
integral part of this Agreement and shall have the same force and effect as any
other provision herein.

Headings

Headings are inserted for convenience only and shall not affect the interpretation of

this Agreement.

TERMINATION

The Company irrevocably confirm with the Placing Agent that up to the juncture
immediately prior to the execution of this Agreement:
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23

4.1

4.2

4.3

(a)  Completion has not taken place, and no Placing Share has ever be issued or
allotted by the Company; and

(b)  there has not been any breach of the Placing Agreement, the Listing Rules or
any applicable Law by any Party whatsoever.

Termination shall be, and shall become, valid, binding and effective forthwith upon
the Parties’ execution of this Agreement, such that:

(a) the Placing Agreement and the Placing shall be terminated forthwith without
any or any further action by the Parties or either of them;

(b)  the Parties shall forthwith be released and discharged from any or all of their
respective duties, obligations, responsibilities and functions under the Placing
or with respect to the Placing Agreement;

(©) the Company shall not have to pay any Placing Commission or
Reimbursement to the Placing Agent, and no money dues from either Party to
the other Party; and

(d)  no Party shall have any recourse whatsoever against the other Party under
and/or with respect to the Placing Agreement and/or the Placing.

Without prejudice to the generality of the foregoing, the Company shall comply with
the Listing Rule and all applicable Law on and with respect to the Termination at its
own costs and expenses.

GENERAL PROVISIONS
Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to
its subject matter, and no variation of this Agreement shall be effective unless made
in writing and signed by all Parties.

Non-Assignment

No Party shall assign any of its rights under this Agreement (all of which shall be
incapable of assignment) or purport to do so.

Severability

Any provision of this Agreement shall be severable, and if for any reason any
provision of this Agreement is declared by any court of Hong Kong to be invalid,
unenforceable or illegal under any Law, then, to the fullest extent permitted by the
Law, such invalidity, unenforceability or illegality shall not impair the operation of or
affect those portions of this Agreement which are valid, enforceable and legal.



44

4.5

51

5.2

Time of the Essence
Time shall be of the essence to this Agreement and to the Termination.
Execution

This Agreement may be executed in any number of counterparts and by the Parties on
separate counterparts, each of which is an original, but all of which together
constitute one and the same instrument.

GOVERNING LAW, JURISDICTION AND MISCELLANEOUS
Governing Law and Jurisdiction

This Agreement shall be regulated and governed by, and shall be construed in
accordance with, the laws of Hong Kong, and the Parties hereby irrevocably submit
to the jurisdiction of the courts of Hong Kong.

No Third Party Rights

Any person who is not a Party shall have no right under the Contract (Rights of Third
Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the
benefit of any term of this Agreement.

AS WITNESS the hands of the duly authorised representatives of the Parties on the day and
year first before written.



[EXECUTION]

The Company

SIGNED by

YU Kin Keung

for and on behalf of

IBO TECHNOLOGY COMPANY
LIMITED (318 # & B4 & B2 4)
in the presence of : Pang Chun Yip

The Placing Agent

SIGNED by

WONG Chi Ming

for and on behalf of

VC BROKERAGE LIMITED
(ERBHFARNF)

in the presence of :

Nt Nt N Nt N et



[EXECUTION]

The Company

SIGNED by

YU Kin Keung

for and on behalf of

IBO TECHNOLOGY COMPANY
LIMITED (348 # 3 B I 7))

in the presence of :

The Placing A gent

SIGNED by

WONG Chi Ming

for and on behalf of

VYC BROKERAGE LIMITED
(ERSHFARAF)

in the presence of :
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DATED [*] 2022

IBO TECHNOLOGY COMPANY LIMITED

INSTRUMENT

constituting the

HK$24,509,804
Convertible Bonds due [2024]




DRAFT

INSTRUMENT
THIS INSTRUMENT is made on the [*] day of [*] 2022

IBO Technology Company Limited, a company incorporated under the laws of the
Cayman lIslands, whose registered office is Cricket Square, Hutchins Drive, PO Box
2681, Grand Cayman KY1-1001, Cayman lIslands and having its principal place of
business in Hong Kong at 23/F, Sunshine Plaza, 353 Lockhart Road, Wanchai, Hong
Kong (the “Company”).

WHEREAS:

A By a sale and purchase agreement dated 21 April 2022 (the “Sale and
Purchase Agreement”) entered into among, among others, Successful Joy
Holdings Limited (the “Purchaser”) (as purchaser), a direct wholly-owned
subsidiary of the Company, and Skill Time Developments Limited (the “Vendor”)
(as vendor) in respect of the acquisition of 16.67% of the issued share capital
(“Sale Shares”) of Time Lead Enterprises Limited (the “Target Company”,
together with its subsidiaries, the “Target Group”). Pursuant to the Sale and
Purchase Agreement, the Consideration for the Sale Shares (as defined below)
will be settled by the issue of the Bonds (as defined below) and the conversion
of the Bonds shall be subject to the fulfilment of the performance target of the
Target Group for the financial year ending 31 March 2023 (the “First Year
Performance Target”) pursuant to the terms as set out therein.

B. The Company is entering into this Instrument (as defined below) by way of deed
poll for the purpose of constituting and defining the rights and interests of the
holders for the time being of such Bonds.

NOW THIS INSTRUMENT WITNESSES and the Company declares as follows:

DEFINITIONS AND INTERPRETATION
1.1.  Adoption of defined terms: Words and expressions defined in the Conditions

and not defined in the main body of this Instrument shall when used in this
Instrument have the same meanings as are given to them in the Conditions.

1.2.  Definitions: In this Instrument, the following expressions shall have the
meanings assigned:

“Accounts” consolidated audited accounts of the Target
Group for the financial year ending 31 March
2023,

“Bond(s)” the bond(s) in the denomination of

HK$1,000,000 each in the registered form
comprising a zero coupon unsecured
convertible bonds in the principal amount of
HK$24,509,804 due on the Maturity Date to
be issued by the Company in accordance with
the provisions of this Instrument and
constituted by this Instrument, and for the
time being outstanding or, as the context may
require, any number of them;
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“Bondholder(s)” the person(s) in whose name a Bond is
registered in the register of bondholders, and
“holder” in relation to a Bond has a
corresponding meaning;

“Business Day” a day (other than a Saturday, Sunday, public
holiday, or a day on which a typhoon signal
No. 8 or black rainstorm signal is hoisted in
Hong Kong at 9:00 a.m.) on which banks are
generally open for business in Hong Kong;

“Certificate” a certificate in or substantially in the form set
out in Schedule | to this Instrument issued in
the name of the holder of one or more Bonds;

“Companies the Companies Ordinance (Chapter 622 of
Ordinance” the Laws of Hong Kong);
“Condition(s)” the terms and conditions endorsed on the

Bonds in definitive form subject to being
modified from time to time in accordance with
their provisions and/or the provisions of this
Instrument, and reference in this Instrument
to a particular numbered Condition shall be
construed accordingly;

“Consideration for the RMB20,000,000 (approximately
Sale Shares” HK$24,509,804), as the consideration for the
acquisition of the Sale Shares;

“Control” in relation to the Company, where a person
has direct or indirect holding or aggregate
holdings, over more than 30% (or such other
amount as may from time to time be specified
in the Takeovers Code as being the level for
triggering a mandatory general offer) of the
total voting rights conferred by all the issued
shares in the capital of the Company which
are ordinary exercisable in general meeting,
irrespective of whether that holding or
holdings given de facto control;

“Conversion Period” the period from the date of the issue of the
Accounts up to the Maturity Date;

“Hong Kong” the Hong Kong Special Administrative Region
of the People’s Republic of China;

“Instrument” this instrument, the schedules (as from time
to time altered in accordance with the terms
of this instrument) and any other document
executed in accordance with this instrument
(each as from time to time so altered) and
expressed to be supplemental to this
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instrument;

“Maturity Date” the date falling on the second anniversary of
the date of the issue of the Bonds, provided
that if such date is not a Business Day, the
Business Day immediately after such date;

“Net Profit of the the net profit of the Target Group after tax and
Target Group” before deduction of non-controlling interests
to be shown in the Accounts;

“HK$” Hong Kong Dollars, the lawful currency of
Hong Kong; and

“RMB” Renminbi, the lawful currency of the People’s
Republic of China.

Construction of certain reference: The provisions of Condition 1.2 shall apply in
construing this Instrument.

Headings: Headings shall be ignored in construing this Instrument.

Schedules: The Schedules are part of this Instrument and shall have effect
accordingly.

Enforceability: If at any time any provision of this Instrument is or becomes
illegal, invalid or unenforceable in any respect under the law of any jurisdiction,
neither the legality, validity or enforceability of the remaining provisions of this
Instrument nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction shall in any way be affected or impaired thereby.

ISSUE OF THE BONDS

The Company shall upon its execution of this Instrument issue the Bonds to the
Vendor in accordance with the terms of the Sale and Purchase Agreement.

The Bonds are governed by this Instrument and the Conditions which shall be
binding on the Company and the Bondholders. The Bondholders shall be
entitled to enforce the obligations of the Company under the Bonds and the
Conditions as if the same were set out and contained in this Instrument which
shall be read and construed as one document with the Bonds.

The Company shall, subject to the Listing Rules, from time to time, be at liberty
to issue further Bonds, bonds and other securities, including bonds ranking pari
passu with the Bonds.

AMOUNT OF THE BONDS

Amount of the Bonds: The aggregate principal amount of the Bonds is up to
HK$24,509,804.

Discharge: Any payment to be made in respect of the Bonds by the Company
may be made as provided in the Conditions and any payment so made will to
such extent be a good, full and complete discharge by the Company.
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FORM AND DENOMINATION OF THE BONDS

The Certificates: On issue of the Bonds, every Bondholder will be entitled to a
definitive Certificate in or substantially in the form set out in Schedule | to this
Instrument with the Conditions in or substantially in the form also set out in that
Schedule.

Denomination: The Bonds shall be denominated in Hong Kong dollars and shall
be issued of HK$1,000,000 each (unless the amount remaining on exercise of
the Conversion Rights or in consequence of an adjustment pursuant to the
provisions of the Conditions shall be less than HK$1,000,000).

Signature: The definitive Certificates will be signed manually by two directors
of the Company or one director and the secretary of the Company.

Issuance: Issue and delivery of the Bonds shall be completed on the issue and
delivery of the Certificates to the Bondholder (or its representative) by, or by the
order of, the Company and completion of the Register by or on behalf of the
Company.

Entitlement to treat holder as owner: The holder of any Bonds will (save as
otherwise required by law) be treated as their absolute owner for all purposes
(whether or not they are overdue and regardless of any notice of ownership,
trust or any interest in them or any writing on or the theft or loss of the Certificate
issued in respect of them) and no person will be liable for so treating the holder
or any entry on the Register.

CAPITAL DUTIES AND TAXES

Capital duties etc.: The Company will pay any capital, stamp, issue, registration,
documentary or other similar taxes and duties, including interest (if any) and
penalties, payable in Hong Kong and the Cayman Islands in respect of the
creation and original issue and offering of the Bonds and the execution or
delivery of this Instrument.

Change of taxing jurisdiction: If the Company becomes subject generally to the
taxing jurisdiction of any territory or any authority of or in that territory having
power to tax other than Hong Kong or the Cayman Islands or any authority of
or in such territory then the Company will give to the Bondholders an
undertaking in terms corresponding to the terms of Condition 8 but substituting
the references in that Condition to Hong Kong with references to that other
territory or authority to whose taxing jurisdiction the Company has become so
subject and in such event this Instrument and the Bonds will be read
accordingly.

CONVERSION RIGHTS AND RELATED COVENANTS

Rights of Conversion: Subject to the fulfillment of the Conversion Condition (as
defined below), the holder of each Bond will have the right, subject to and in
accordance with the Conditions, to convert such Bond into Shares, credited as
fully paid during the Conversion Period.

Conversion Condition: The Bondholder(s) shall only be entitled to exercise the
Conversion Rights provided that the Net Profit of the Target Group for the
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financial year ending 31 March 2023 is equal to or more than the First Year
Performance Target of RMB50,000,000 (the “Conversion Condition”).

Conversion related covenants: The Company hereby undertakes to and

covenants with the Bondholders that so long as any Conversion Right remains
exercisable, it will, save with the approval of an Ordinary Resolution:

(a)

(b)

(c)

(d)

(e)

Maintain sufficient unissued share capital: ensure that such number of
Shares as would enable the Conversion Rights and all other rights of
conversion into, subscription for or exchange into Shares exercisable
at that time to be satisfied in full are kept available for issue free from
pre-emptive rights out of its authorised but unissued share capital;

Notice: upon the happening of an event as a result of which the
Conversion Price will be adjusted pursuant to the Conditions but subject
to clause 8.2(a) of this Instrument, as soon as reasonably practicable
notify the Bondholders in writing of the adjusted Conversion Price, the
date on which such adjustment takes effect and brief particulars of the
event;

Listing of Shares: maintain a listing on the Stock Exchange for all the
issued Shares for the time being and, as soon as reasonably practicable
after their issue, for all Shares issued on exercise of the Conversion
Rights attaching to the Bonds and give notice to the Bondholders of any
delisting of Shares by the Stock Exchange;

Expenses: to pay the expenses of the issuing of, and all expenses of
obtaining listing on the Stock Exchange of Shares arising on conversion
of the Bonds, which are payable by the Company; and

Part 16 registration: to maintain its registration as a non-Hong Kong
company under Part 16 of the Companies Ordinance and authorise at
least one representative to accept the service of processes or notices
in accordance with section 803 of the Companies Ordinance.

GENERAL COVENANTS

So long as any Bond is outstanding, the Company covenants to and with each
Bondholder that:

(a)

(b)

(c)

Bonds held by the Company etc.: the Company will send to any
Bondholder as soon as reasonably practicable and in any event within
five (5) Business Days after being so requested in writing by such
Bondholder a certificate of the Company signed by any two of its
directors on behalf of the Company setting out, based on the Register
maintained by or on behalf of the Company, the total number of Bonds
which, at the date of such certificate, were held by or on behalf of the
Company or its Subsidiaries and which had not been cancelled;

Compliance: the Company will comply with and perform and observe all
the material provisions of this Instrument which are expressed to be
binding on it;

Conversion Rights: upon the exercise of any Conversion Rights
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pursuant to the Conditions, the Company will allot the number of Shares
in respect of which Conversion Rights are exercised subject to and in
accordance with the Conditions provided that no Conversion Right may
be exercised, to the extent that following such exercise:

(i) the conversion of the Convertible Bonds will trigger a mandatory
offer obligation under Rule 26 of the Takeovers Code on the part
of the holder(s) of the Convertible Bonds which exercised the
Conversion Rights;

(ii) the public float of the Shares shall be less than 25% (or any
given percentage as required by the Listing Rules for the
minimum percentage of shares being held by the public as per
Rule 8.08(1)(a) of the Listing Rules) of the issued Shares at the
time in compliance with the Listing Rules; or

(iii) the conversion of the Convertible Bonds will cause a change of
Control of the Company; and

(d) Public float: the Company shall at all times use its reasonable
endeavours to ensure that the minimum public shareholding
requirement of the Listing Rules is complied with.

The Company hereby covenants to and with each Bondholder that it will comply
with and perform and observe all the provisions of this Instrument and the
Conditions which are expressed to be binding on it. The provisions contained
in Schedule |l to this Instrument (Provisions for meetings of Bondholders) shall
be complied with and performed and observed in the same manner as if herein
set forth.

ADJUSTMENTS TO CONVERSION PRICE
Adjustments: Upon the happening of an event as set out in Schedule Il to this
Instrument, the Conversion Price shall be adjusted pursuant to the provision

thereof.

Further provisions:

(a) When more than one event that gives or may give rise to an adjustment
to the Conversion Price occurs within such a short period of time that
the Approved Accountant or the auditors of the Company for the time
being considers in good faith that the operation of the foregoing
provisions would need to be subject to some modification in order to
give the intended commercial result, such modification shall be made to
the operation of the foregoing provisions as may be advised by the
Approved Accountant or the said auditors, acting as an expert, to be in
their opinion appropriate in order to give such interceded result.

(b) No adjustment will be made to Conversion Price (i) where Shares are
allotted or issued pursuant to any exercise of the Conversion Rights, or
(ii) upon any issue or grant of Shares, options or other securities of the
Company or any of its Subsidiaries wholly or partly convertible into, or
rights to acquire, Shares to directors or employees of the Company or
any of its Subsidiaries or their personal representatives pursuant to an



8.3.

8.4.

8.5.

8.6.

8.7.

9.1.

9.2.

9.3.

10.

DRAFT
employee share scheme.

(c) No adjustment involving an increase in the Conversion Price will be
made, except in the case of a consolidation of the Shares as referred to
in Condition 5.9.

Decision of Approved Accountant or auditors: If any doubt will arise as to the
appropriate adjustment to the Conversion Price a certificate of the Approved
Accountant or the auditors of the Company for the time being shall be
conclusive and binding on all concerned save in the case of manifest or proven
error.

Rounding: On any adjustment, the resultant Conversion Price, if not an integral
multiple of one-tenth of one Hong Kong cent, shall be adjusted to the nearest
one-tenth of one Hong Kong cent so that any amount under half of one-tenth
of one cent shall be rounded down and any amount of half of one-tenth of one
cent or more will be rounded up. Any adjustment not required to be made,
and any amount by which the Conversion Price has been rounded up or down,
will not be carried forward in any subsequent adjustment.

No issue at a discount: The Conversion Price will not be reduced so that, on
conversion of Bonds, Shares would fall to be issued at a discount to their par
value.

Selection of Approved Accountant: Where any of the provisions of the
Conditions permits or requires a determination by an Approved Accountant, the
Company shall have the right to select a qualified public accountant firm of good
repute to make such determination. All determinations of an Approved
Accountant pursuant to or in purported pursuance of the Conditions shall be
deemed to be made by them or it as an expert and all such determinations shall
be final, conclusive and binding on the Company, all Bondholders and all
persons claiming through or under them, except in the case of errors of law or
gross mistakes.

Notice of adjustment: Notice of any adjustment shall be given to Bondholders
in accordance with Condition 12 as soon as practicable after the determination
thereof.

MODIFICATIONS

Any modification to this Instrument or the Conditions will be effected only by
deed poll, executed by the Company and expressed to be supplemental hereto,
and (save for minor amendments by the Company which will not adversely
affect the rights of the Bondholders under the Instrument or the Conditions)
only if it will first have been sanctioned by a Special Resolution.

A memorandum of every such supplemental deed shall be endorsed on this
Instrument.

Notice of every madification to this Instrument or the Conditions shall be given
to the Bondholders as soon as reasonably practicable.

SUIT BY AND MEETINGS OF BONDHOLDERS
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The Company hereby acknowledges and covenants that the benefit of the
covenants, obligations and conditions on the part of or binding upon it contained
in this Instrument shall ensure to each and every Bondholder.

Each Bondholder shall be entitled severally to enforce the said covenants,
obligations and conditions against the Company insofar as each such
Bondholder’s Bonds are concerned, without the need to join the allottee of any
such Bond or any intervening or other Bondholder in the proceedings for such
enforcement.

The Bondholders may hold meetings for the consideration of such matters as
they may think fit. The provisions of Schedule Il to this Instrument shall apply
to regulate the convening and conduct, and the powers of all meetings of
Bondholders. Such provisions may be altered by Special Resolution.

COMMUNICATIONS

Any communication to the Company will be by written letter delivered
personally or by facsimile transmission to it at 23/F, Sunshine Plaza, 353
Lockhart Road, Wanchai, Hong Kong or fax number +852 2789 4532,
respectively (or such other address or fax number as shall be notified in writing
by the Company to the Bondholders from time to time with specific reference
to this Instrument).

Any such communication will take effect, in the case of delivery, at the time of
receipt by the Company or, in the case of facsimile transmission, at the time of
despatch which shall be deemed properly transmitted upon receipt by the
sender of a report of satisfactory transmission printed out by the sending
machine.

GOVERNING LAW AND JURISDICTION

Governing law: This Instrument shall be governed by and construed in
accordance with the law of Hong Kong.

Jurisdiction: The courts of Hong Kong are to have jurisdiction to settle any
disputes which may arise out of or in connection with this Instrument or the
Bonds and accordingly any legal action or proceeding arising out of or in
connection with this Instrument and/or the Bonds (the “Proceedings”) may be
broughtin such courts. The Bondholders shall be entitled to take Proceedings
in any other court of competent jurisdiction, and the taking of Proceedings in
any one or more jurisdictions shall not preclude the taking of Proceedings in
any other jurisdiction (whether concurrently or not).

[Remainder of this page intentionally left blank]



IN WITNESS whereof this Instrument has been executed as a deed poll on the date
stated at the beginning.

Under the
COMMON SEAL of
IBO TECHNOLOGY COMPANY LIMITED

in the presence of:

)
|
was hereunto affixed )
)
)
)

[*1, director
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SCHEDULE |
Form of Certificate

Certificate no.: [*]

IBO TECHNOLOGY COMPANY LIMITED

(incorporated with limited liability under the law of the Cayman Islands)

HKS$[*]
Zero Coupon Convertible Bonds due [2024]

The bond(s) in respect of which this certificate is issued in conjunction with the
certificate number above is/are in registered form and form(s) part of an authorised
issue of convertible bonds (the “Bonds”) of IBO Technology Company Limited (the
“Company”) which are constituted by an instrument dated [*] (together with any
instruments supplemental thereto) executed by the Company (the “Instrument”).
The Bonds are subject to, and have the benefit of, the Instrument, which is enforceable
severally by each holder of the Bonds (the “Bondholder”) against the Company
insofar as each Bondholder’s Bonds are concerned. The Instrument and copies of
the articles of association of the Company are available for inspection by the
Bondholders at the principal office for the time being in Hong Kong of the Company
(the “Specified Office”).

Bondholders will be deemed to have notice of all the provisions contained in the
Instrument and may obtain copies thereof upon written request to the Company.

The Company hereby certifies that the person whose name and address is specified
below is, at the date hereof, entered in the register of Bondholders of the Company
(the “Register”) as the holder of Bonds in the principal amount indicated below.

Bondholder and address {Principal amount of Bonds Date of issue

] HKS[] (]

The Bonds in respect of which this certificate is issued are convertible into fully-paid
ordinary shares with a par value of HK$0.01 each of the Company subject to and in
accordance with the terms and conditions of the Bonds attached to the Instrument.

This certificate is evidence of entitlement only. Title to the Bonds passes only on due
registration on the Register and only the duly registered holder is entitled to convert
the Bonds in respect of which this certificate is issued.

In accordance with and subject always to condition 3 of the terms and conditions of
the Bonds attached to the Instrument, a Bond may be transferred by delivery of the
certificate issued in respect of that Bond, with the form of transfer duly completed and
signed, to the Specified Office. No transfer of title to any Bond will be effective unless
and until entered on the Register.

Any transfer of the Bonds to any "connected person" (as defined in the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, as
amended from time to time (the “Listing Rules”)) of the Company (other than the
associates (as defined in the Listing Rules) of the Bondholder) shall comply with the
requirements under the Listing Rules and/or the requirements imposed by The Stock
Exchange of Hong Kong Limited (if any).

This certificate shall not be valid for any purpose until signed by or on behalf of the
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Company. This certificate is governed by, and shall be construed in accordance with
the law of the Hong Kong Special Administrative Region of the People’s Republic of
China.

GIVEN under the common seal of IBO Technology Company Limited this [*] day of
[*] 2022.

by:

[name of director]
Director

NO TRANSFER OF THE WHOLE OR ANY PORTION OF THE BOND(S)
REPRESENTED BY THIS CERTIFICATE WILL BE REGISTERED UNLESS
ACCOMPANIED BY THIS CERTIFICATE. NO TRANSFER OF TITLE TO ANY
BOND WILL BE EFFECTIVE UNLESS AND UNTIL ENTERED ON THE REGISTER.

Sch -2
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SCHEDULE Il
Provisions for meetings of Bondholders

The Company at any time may convene a meeting of Bondholders. Every such
meeting shall be held at such time and place as the directors of the Company
may reasonably approve.

Subject to paragraph 7 below, at least 14 days’ notice (exclusive of the day on
which the notice is given and of the day on which the meeting is held) specifying
the day, time and place of meeting shall be given to the Bondholders. The
accidental omission to any notice to any of the Bondholders shall not invalidate
the proceedings at any meeting.

A person (who may, but need not, be a Bondholder) nominated in writing by the
Company shall be entitled to take the chair at every such meeting but if no such
nomination is made or if at any meeting the person nominated shall not be
present within 15 minutes after the time fixed for the meeting the Bondholders
present shall choose one of their member to be chairman, failing which the
Company may appoint a chairman. The chairman of an adjourned meeting
need not be the same person as was chairman of the original meeting.

At any such meeting any two or more persons present in person holding Bonds
or being proxies or representatives and holding or representing in the aggregate
not less than 50% in principal amount of the Bonds for the time being outstanding
shall form a quorum for the transaction of business and no business (other than
the choosing of a chairman) shall be transacted at any meeting unless the
requisite quorum be present at the commencement of business.

If within 30 minutes from the time fixed for any such meeting a quorum is not
present the meeting shall, if convened upon the requisition of Bondholders, be
dissolved. In any other case, it shall stand adjourned for such period, not being
less than 8 days nor more than 28 days, and to such place, as may be decided
by the chairman. At such adjourned meeting two or more persons present in
person holding Bonds or voting certificates or being proxies or representatives
(whatever the principal amount of the Bonds so held or represented) shall form
a quorum and may pass any resolution and decide upon all matters which could
properly have been dealt with at the meeting from which the adjournment took
place had a quorum been present at such meeting.

The chairman may with the consent of (and shall if directed by) any meeting
adjourn such meeting from time to time from place to place but no business shall
be transacted at any adjourned meeting except business which might lawfully
have been transacted at the meeting from which the adjournment took place.

At least 7 days’ notice of any meeting adjourned through want of a quorum shall
be given in the same manner as for an original meeting and such notice shall
state the quorum required at such adjourned meeting. It shall not, however,
otherwise be necessary to give any notice of an adjourned meeting.

Every question submitted to a meeting shall be decided in the first instance by a
show of hands and in case of equality of votes the chairman shall both on a show
of hands and on a poll have a casting vote in addition to the vote or votes (if any)
which he may have as a Bondholder or as a proxy or representative.
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At any meeting, unless a poll is (before or on the declaration of the result of the
show of hands) demanded by the chairman, the Company or by one or more
persons holding one or more Bonds or being proxies or representatives and
holding or representing in the aggregate not less than 50% in principal amount
of the Bonds for the time being outstanding, a declaration by the chairman that
a resolution has been carried or carried by a particular majority or lost or not
carried by any particular majority shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against
such resolution.

If at any meeting a poll is so demanded, it shall be taken in such manner and
(subject as provided below) either at once or after such an adjournment as the
chairman directs and the resulit of such poll shall be deemed to be the resolution
of the meeting at which the poll was demanded as at the date of the taking of the
poll. The demand for a poll shall not prevent the continuation of the meeting for
the transaction of any business other than the question on which the poll has
been demanded.

Any poll demanded at any meeting on the election of a chairman or on any
question of adjournment shall be taken at the meeting without adjournment.

The Company (through its representatives) and financial and legal advisers may
attend and speak at any meeting of Bondholders. No one else may attend at any
meeting of Bondholders or join with others in requesting the convening of such
a meeting unless he is the holder of a Bond or is a proxy or a representative.

At any meeting on a show of hands every person who is present in person and
who produces a Bond or is a proxy or a representative shall have one vote and
on a poll every person who is so present shall have one vote in respect of each
HK$1,000,000 in principal amount of the Bonds so produced or in respect of
which he is a proxy or a representative. Any person entitled to more than one
vote need not use all his votes or cast all the votes to which he is entitled in the
same way.

A Bondholder is entitled to appoint another person as his proxy to attend and
vote instead of him. A proxy need not be a Bondholder.

A meeting of Bondholders shall, subject to the Conditions, in addition to the
powers given above, but without prejudice to any powers conferred on other
persons by this Instrument, have power exercisable by Special Resolution:

(a) to sanction any proposal by the Company for any modification,
abrogation, variation or compromise of, or arrangement in respect of, the
rights of the Bondholders against the Company or against any of its
property whether such rights shall arise under this Instrument or
otherwise;

(b) to sanction any scheme or proposal for the exchange, substitution or sale
of the Bonds for, or the conversion of the Bonds into, or the cancellation
of the Bonds in consideration of, shares, stock, Bonds, debentures,
debenture stock and/or other obligations and/or securities of the
Company or any other body corporate formed or to be formed, or for or
into or in consideration of cash, or partly for or into or in consideration of
such shares, stock, Bonds, debentures, debenture stock and/or other
obligations and/or securities as aforesaid and partly for or into or in
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consideration of cash;

(c) to assent to any modification of this Instrument or the Bonds which shall
be proposed by the Company;

(d) to make any modification to the provisions contained in this Instrument or
the Bonds which would have the effect of:

(i reducing or cancelling the principal amount of or other amounts
in respect of the Bonds; or

(ii) sanctioning any compromise or arrangement proposed to be
made between the Company and the Bondholders or any of them;
or

iii) discharging or exonerating any person from any liability in respect
of any act or omission for which such person may have become
responsible under this Instrument or the Conditions.

A meeting of Bondholders shall, subject to the Conditions, in addition to the
powers given above, but without prejudice to any powers conferred on other
persons by this Instrument, have power exercisable by Ordinary Resolution:

(a) to authorise anyone to concur in and do all such things as may be
necessary to carry out and give effect to any Ordinary Resolution;

(b) to give any authority, discretion or sanction which under this Instrument
or the Bonds is required to be given by Ordinary Resolution;

(c) to appoint any persons (whether Bondholders or not) as a committee or
committees to represent the interests of the Bondholders and to confer
upon such committee or committee any powers or discretions which the
Bondholders could themselves exercise by Ordinary Resolution;

(d) to approve the substitution of any entity for any liability in respect of any
act or omission for which it may become responsible under this
Instrument or the Bonds;

Ordinary Resolution or Special Resolution passed at a meeting of Bondholders
duly convened and held in accordance with this Instrument shall be binding upon
all the Bondholders, whether or not present at such meeting and whether or not
they vote in favour, and each of the Bondholders shall be bound to give effect to
it accordingly. The passing of any such resolution shall be conclusive evidence
that the circumstances of such resolution justify the passing of it.

The expression “Ordinary Resolution” means a resolution passed at a meeting
of Bondholders duly convened and held in accordance with these provisions by
a majority consisting of not less than half of the votes cast. A written resolution
signed by or on behalf of a holder or the holders of not less than 50% of the
aggregate principal amount of Bonds outstanding shall be as valid and effective
as a duly passed Ordinary Resolution.

The expression “Special Resolution” means a resolution passed at a meeting
of Bondholders duly convened and held in accordance with these provisions by
a majority consisting of not less than 75% of the votes cast by wall of poll. A
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written resolution signed by or on behalf of a holder or the holders of not less
than 75% of the aggregate principal amount of Bonds outstanding shall be as
valid and effective as a duly passed Special Resolution.

Minutes of all resolutions and proceedings at every such meeting shall be made
and entered in the books to be from time to time provided for that purpose by the
Company and any such minutes, if purporting to be signed by the chairman of
the meeting at which such resolutions were passed or proceedings transacted
or by the chairman of the next succeeding meeting of Bondholders, shall be
conclusive evidence of the matters contained in them and until the contrary is
proved every such meeting in respect of the proceedings of which minutes have
been so made and signed shall be deemed to have been duly convened and
held and all resolutions passed or proceedings transacted at it to have been duly
passed and transacted.

Subject to all other provisions contained in this Instrument, the Company may
without the consent of the Bondholders prescribe such further regulations
regarding the holding of the meetings of Bondholders and attendance and voting
at them as the Company may in its sole discretion determine including
particularly (but without prejudice to the generality of the foregoing) such
regulations and requirements as the directors of the Company think reasonable
so as to satisfy themselves that persons who purport to requisition a meeting in
accordance with paragraph 1 above are, in fact, Bondholders, their proxies or
representatives.
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SCHEDULE Il

Events triggering adjustments to Conversion Price
and the adjustment formula

1.  Subject as hereinafter provided, the Conversion Price shall from time to time be
adjusted in accordance with the following relevant provisions:

(a)

(b)

©

If and whenever the Shares by reason of any consolidation or sub-
division become of a different nominal amount, the Conversion Price in
force immediately prior thereto shall be adjusted by multiplying it by the
following fraction:

A
B
where:
A = the revised nominal amount; and
B = the former nominal amount.

Each such adjustment shall be effective from the close of business in
Hong Kong on the date on which the consolidation or sub-division
becomes effective.

If and whenever the Company shall issue (other than in lieu of a cash
dividend) any Shares credited as fully paid by way of capitalisation of
profits or reserves (including any share premium account or, if any, capital
redemption reserve fund), the Conversion Price in force immediately prior
to such issue shall be adjusted by multiplying it by the following fraction:

C
D

where:

C

the aggregate nominal amount of the issued Shares immediately
before such issue; and

O
1l

the aggregate nominal amount of the Shares issued in such
capitalisation.

Each such adjustment shall be effective (if appropriate retroactively)
from the commencement of the day next following the record date for
such issue.

If and whenever the Company shall make any Capital Distribution (as
defined in paragraph 2 below) (except where, and to the extent that, the
Conversion Price falls to be adjusted under sub-paragraph (b) above) to
holders (in their capacity as such) of Shares (whether on a reduction of
capital or otherwise) or shall grant to such holders rights to acquire for
cash assets of the Company or any of its subsidiaries, the Conversion
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Price in force immediately prior to such distribution or grant shall be
adjusted by multiplying it by the following fraction:

E-F
E

where:

E = the market price (as defined in Paragraph 2) on the date on which
the Capital Distribution or, as the case may be, the grant is publicly
announced or (failing any such announcement) next preceding
the date of the Capital Distribution or, as the case may be, of the
grant; and

F = the fair market value on the day of such announcement or (as the
case may require) the next preceding day, as determined in good
faith by an Approved Accountant or auditors of the Company for
the time being, of the portion of the Capital Distribution or of such
rights which is attributable to one Share;

provided that the provisions of this sub-paragraph (c) shall not apply in
relation to the issue of Shares paid out of profits or reserves and issued
in lieu of a cash dividend.

Each such adjustment shall be effective (if appropriate retroactively) from
the commencement of the day next following the record date for the
Capital Distribution or grant.

If and whenever the Issuer shall offer to holders of Shares new Shares
for subscription by way of rights, or shall grant to holders of Shares any
options or warrants to subscribe for new Shares, at a price which is less
than 80% of the market price (as defined in paragraph 2) at the date of
the announcement of the terms of the offer or grant, the Conversion Price
shall be adjusted by multiplying the Conversion Price in force immediately
before the date of the announcement of such offer or grant by the
following fraction:

where:

G = the number of Shares in issue immediately before the date of such
announcement;

H = the aggregate number of Shares so offered for subscription;
I= the amount (if any) payable for the right, option or warrant to

subscribe for each new Share, plus the subscription price payable
for each new Share; and
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J = the market price of one Share on the trading day immediately prior
to such announcement.

Such adjustment shall become effective (if appropriate retroactively) from
the commencement of the Business Day next following the record date
for the offer or grant.

For the purposes of this Schedule Il

“announcement” shall include the release of an announcement to the press or
the delivery or transmission by telephone, telex or otherwise of an
announcement to the Stock Exchange and “date of announcement” shall
mean the date on which the announcement is first so released, delivered or
transmitted;

“Capital Distribution” shall (without prejudice to the generality of that phrase)
include distributions in cash or specie. Any dividend charged or provided for in
the accounts for any financial period shall (whenever paid and however
described) be deemed to be a Capital Distribution provided that any such
dividend shall not automatically be so deemed if it is paid out of the aggregate of
the net profits (less losses) attributable to the holders of Shares for all financial
periods after 31 March 2021 as shown in the audited consolidated profit and loss
account of the Company and its subsidiaries for each financial period ended 31
March 2021;

“issue” shall include allot;

“market price” means the average of the closing prices per Share for each of the
last five (5) trading days on which dealings in the Shares on the Stock Exchange
took place ending on such trading day immediately preceding such day on or as of
which the market price is to be ascertained;

“reserves” includes unappropriated profits; and
“rights” includes rights in whatsoever form issued.
The provisions of paragraph 1 above shall not apply to:

(a) an issue of fully paid Shares upon the exercise of any conversion rights
attached to securities convertible into Shares or upon exercise of any
rights (including any conversion of this Bond) to acquire Shares;

(b) an issue of Shares or other securities of the Company or any subsidiary
of the Company wholly or partly convertible into, or rights to acquire,
Shares to eligible participants pursuant to any share option scheme duly
approved by the Company;

(c) an issue of fully-paid Shares by way of capitalisation of all or part of any
subscription right reserve, or any similar reserve which has been or may
be established pursuant to the terms of any securities wholly or partly
convertible into, or rights to acquire, Shares; or

(d) an issue of Shares pursuant to a scrip dividend scheme duly approved
by the Company in accordance with its constitutional documents.
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TERMS AND CONDITIONS OF THE BONDS

The issue of HK$24,509,804 convertible bonds due on [*] [2024] (the “Bonds”, such
expression shall mean those of the Bonds which shall for the time being outstanding
or, as the context may require, any number of them) of IBO Technology Company
Limited (the “Company”) and the issue of the shares of the Company upon conversion
which were authorised by resolutions of the board of directors of the Company passed
on 21 April 2022 pursuant to the authority granted by the resolutions of the
shareholders of the Company passed on 30 September 2021. The Bonds are
constituted by a deed poll (the “Instrument”, such expression shall include
amendments and modifications from time to time made thereto) dated [*] 2022
executed by the Company. The statements in these terms and conditions include
summaries of, and are subject to, the detailed provisions of the Instrument. Copies
of the Instrument are available for inspection by Bondholders at the principal office of
the Company being at the date hereof at its principal place of business in Hong Kong
at 23/F, Sunshine Plaza, 353 Lockhart Road, Wanchai, Hong Kong (the “Specified
Office”). The Bondholders are entitled to the benefit of the Instrument and are bound
by, and are deemed to have notice of, all the provisions of the Instrument.

1. DEFINITIONS AND INTERPRETATION
1.1. In these Conditions, the following expressions shall have the meanings
assigned:
“Accounts” consolidated audited accounts of the Target
Group for the financial year ending 31 March
2023;
“Approved Accountant” a qualified independent public accountant

firm appointed in accordance with the
provisions of clause 8.6 of the Instrument;

“associates” having the meaning ascribed thereto under
the Listing Rules, as amended or modified
from time to time;

“Bonds” the unsecured convertible bonds in the
denomination of HK$1,000,000 each in the
registered form comprising a zero coupon
due on the Maturity Date up to an aggregate
principle amount of HK$24,509,804 to be
issued by the Company in accordance with
the provisions of this Instrument and to be
constituted by this Instrument, and for the
time being outstanding or, as the context
may require, any number of them;

“Bondholder” a person in whose name a Bond is registered

in the Register, and “holder” in relation to a
Bond has a corresponding meaning;
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a day (other than a Saturday, Sunday, public
holiday, or a day on which a typhoon signal
No. 8 or black rainstorm signal is hoisted in
Hong Kong at 9:00 a.m.) on which banks are
generally open for business in Hong Kong

the Central Clearing and Settlement System
established and operated by the Hong Kong
Securities Clearing Company Limited;

a certificate in or substantially in the form set
out in Schedule | to the Instrument issued in
the name of the holder of one or more
Bonds;

these terms and conditions herein as may
from time to time be modified in accordance
with the provisions of the Instrument;

having the meaning ascribed thereto under
the Listing Rules, as amended or modified
from time to time;

the effective date of conversion of the Bonds,
as determined in accordance with Condition
5.5(2);

a notice of conversion in or substantially in
the form of Annexure |l (obtainable from the
Specified Office) or in such other form as
approved by the Company;

the period from the date of the issue of the
Accounts to the Maturity Date;

the conversion price per Share in the amount
stated in Condition 5.3, subject to
adjustment as provided herein;

the rights of a Bondholder to convert the
whole or part of the principal amount of any
Bond into Shares subject to and in
accordance with these Conditions;

Shares allotted and issued upon an exercise
of the Conversion Rights;

any mortgage, charge, pledge, lien
(otherwise than arising by statute or
operation of law), hypothecation, equities,
adverse claims, or other encumbrances,
priority or security interest, deferred
purchase, title retention, leasing, sale and
purchase, sale and lease back arrangement
over or in any property, assets or rights of
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whatsoever nature or interest or any
agreement for any of same, and
“Encumbrancer” shall be construed

accordingly;

“Group” the Company and the Subsidiaries;

“Hong Kong” the Hong Kong Special Administrative
Region of the People’s Republic of China;

“HK dollars” and “HK$” the lawful currency for the time being of
Hong Kong;

“Issue Date” [*] 2022;

“Listing Rules” the Rules Governing the Listing of Securities

on the Stock Exchange;

“Maturity Date” [*] [2024];
“Net Profit of the Target the net profit of the Target Group after tax
Group” and before deduction of non-controlling

interests to be shown in the Accounts;

“Ordinary Resolution” a resolution passed at a meeting of
Bondholders  duly convened  either
personally or by proxy and held in
accordance with the provisions of Schedule
1l to the Instrument by a majority consisting
of not less than half of the votes cast. A
written resolution signed by or on behalf of a
holder or the holders of not less than 50% of
the aggregate principal amount of Bonds
outstanding shall be as valid and effective as
a duly passed Ordinary Resolution;

“outstanding” in relation to the Bonds, all the Bonds issued
other than:

(a) those of which Conversion Rights have
been exercised or which have been
cancelled in accordance with these
Conditions;

(b) those which have become void or
those in respect of which claims have
become prescribed under Condition 9;

(c) those mutilated or defaced Bonds
which have been surrendered in
exchange for replacement Bonds
pursuant to Condition 3.6;

(d) (for the purpose only of determining
how many Bonds are outstanding and
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without prejudice to their status for any
other purpose) those Bonds alleged to
have been lost, stolen or destroyed and
in respect of which replacement Bonds
have been issued pursuant to
Condition 3.6; or

(e) those which have been cancelled as
provided in Condition 7,

Successful Joy Holdings Limited (4645 %
£ R /AF), a company incorporated in the
British Virgin Islands with limited liability and
a wholly-owned subsidiary of the Company

the date and time by which a subscriber or
transferee of securities of the class in
question would have to be registered in order
to participate in the relevant distribution or
rights;

the register of Bondholders required to be
maintained pursuant to Condition 3.5;

until a professional registrar is appointed by
the Company, the Company and any
successor registrar appointed;

a Bondholder who is a resident or national of
any jurisdiction other than Hong Kong under
the laws and regulations of which: (i) an
exercise of Conversion Rights by such
Bondholder; (ii) the performance by the
Company of the obligations expressed to be
assumed by it under the Instrument or these
Conditions; or (iii) the allotment and issue
and holding of the Conversion Shares,
cannot be carried out lawfully or cannot be
carried out lawfully without the Company first
having to take certain actions in such
jurisdiction;

1,667 ordinary issued shares of the Target
Company, representing 16.67% of the
issued share capital of the Target Company;

holders of Shares;

ordinary shares of par value HK$0.01 each
of the Company or shares of any class or
classes resulting from any sub-division,
consolidation or re-classification of such
shares, which as between themselves have
no preference in respect of dividends or of
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amounts payable in the event of any
voluntary or involuntary liquidation or
distribution of the Company;

has the meaning given to it in the recital
herein or any other office notified to the
Bondholders pursuant to Condition 12;

The Stock Exchange of Hong Kong Limited;

any company or other business entity of
which the Company owns or controls (either
directly or through one or more other
Subsidiaries): (i) more than 50% of the
issued share capital or other ownership
interest having ordinary voting power to elect
directors, managers, trustees or other
governing body of such company or other
business entity or any company; or (ii) other
business entity which at any time has its
accounts consolidated with those of the
Company or which, under the law of Hong
Kong, regulations or generally accepted
accounting principles in Hong Kong from
time to time, should have its accounts
consolidated with those of the Company, and
the term “Subsidiaries” shall be construed
accordingly;

the Hong Kong Code on Takeovers and
Mergers;

Time Lead Enterprises Limited (Fp4EM3E4
fR A &), a company incorporated in the
British Virgin Islands with limited liability;

The Target Company and its subsidiaries;

all forms of taxation, including taxation in
Hong Kong and in any territory outside Hong
Kong and all forms of profits tax (income
tax), interest tax, value added tax, stamp
duty and all levies, imposts, duties, charges,
fees, deductions and  withholdings
whatsoever charged or imposed by any
statutory, governmental, state, federal,
provincial, local or municipal authority
whatsoever whether on or in respect of
profits, income, revenue, sales, trading, the
use, ownership or licensing to or from any
person of tangible or intangible assets and
the carrying on of other activities, including
any fines, interests or other payments
relating to taxes, the loss of relief and
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exemption from and the loss of right of
repayment or credit of any tax already paid,
and the expression ‘‘tax” shall be construed
accordingly; and

“Vendor” Skill Time Developments Limited (Z5/5 3% fE

HIRZAF), a company incorporated in the
British Virgin Islands.

Construction of certain references: References in these Conditions to:

(1)

(2)

(3)

4

(5)
(6)

(7
(8)

costs, charges, remuneration or expenses shall include any value
added tax, turnover tax or similar tax charged in respect thereof;

any action, remedy or method of judicial proceedings for the
enforcement of rights of creditors shall include, in respect of any
jurisdiction other than Hong Kong, references to such action, remedy
or method of judicial proceedings for the enforcement of rights of
creditors available or appropriate in such jurisdiction as shall most
nearly approximate thereto;

any reference to an obligation to be performed or warranty to be given
by more than one person, it shall be deemed to be performed or given
by the persons jointly and severally;

words denoting the singular number only shall include the plural
number also and vice versa;

words denoting one gender only shall include the other genders;

words denoting persons only shall include firms and corporations and
vice versa;

time of a day are to Hong Kong time; and

any provision of any statutory or non-statutory provisions (including
the Listing Rules and the Hong Kong Financial Standards) shall be
deemed also to refer to any modification or re-enactment thereof or
any instrument, order or regulation made thereunder or under such
modification or re-enactment.

Headings: Headings shall be ignored in construing these Conditions.

STATUS, FORM, DENOMINATION AND TITLE

Status: The Bonds constitute direct, unconditional, unsubordinated and
unsecured obligations of the Company and shall at all times rank pari passu
and without any preference among themselves. The payment obligations of
the Company under the Bonds shall, save for such exceptions as may be
provided by applicable legislation, at all times rank at least equally with all its
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other present and future unsecured and unsubordinated obligations.

Listing: No application has been or will be made for the listing of the Bonds
on the Stock Exchange or any other stock exchange.

Form and denomination: The Bonds are issued in registered form in the
denomination of HK$1,000,000 each, save that if the outstanding amount of
the Bonds to be issued is less than HK$1,000,000, the Bonds may be issued
in such amount. A Certificate will be issued to each Bondholder in respect
of its entire registered holding of Bonds (or a Certificate in respect of its entire
registered holding of Bonds rounded down to the nearest integral multiple of
HK$1,000,000 and a Certificate in respect of the balance). Each Bond and
each Certificate will be numbered serially with an identifying number which
will be recorded on the relevant Certificate and in the Register kept by or on
behalf of the Company.

Title: Title to the Bonds passes only by registration in the Register. The
holder of any Bond will (except as otherwise required by law) be treated as its
absolute owner for all purposes (whether or not it is overdue and regardless
of any notice of ownership, trust or any interest in it or any writing on, or the
theft or loss of, the Certificate issued in respect of it or any entry on the
Register) and no person will be liable for so treating the holder.

TRANSFERS OF BONDS, ISSUE OF CERTIFICATES AND REGISTER
Transfers:

(1)  The Bonds shall only transferrable subject to the fulfillment of the
Conversion Condition (as defined below) and the prior written consent
of the Company. Subject as aforesaid, a Bond may be transferred to
any person in whole multiples of HK$1,000,000 (or such lesser
amount as may represent the entire principal amount thereof). A
transfer shall be effected by delivery of the Certificate issued in respect
of that Bond, with an instrument of transfer in or substantially in the
form of Annexure | (or in any usual or common form or such other form
as may be approved by the directors of the Company) duly completed
and signed by both the transferor and the transferee under the hand
of one of their officers (where applicable) duly authorised in writing or
by a duly authorised person thereof, to the Specified Office. No
transfer of title to any Bond will be effective unless and until such
transfer is entered on the Register.

(2)  The Certificate must be delivered for registration at the Specified
Office accompanied by: (i) a duly executed form of transfer; (ii) in case
of the execution of the form of transfer on behalf of a corporation by
its officers, the authority of that person or those persons to do so; and
(iii) such other evidence (including legal opinions) as the Company
may reasonably require if the transfer form is executed by some other
person on behalf of the Bondholder. The Company shall, within three
(3) Business Days of receipt of such documents from the Bondholder
(excluding the date of receipt), cancel the existing Certificate and issue
a new Certificate in favour of the transferee or assignee as applicable.
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Delivery of new Certificates:

(1) Each new Certificate to be issued upon a transfer of Bonds will, within
three (3) Business Days of receipt by the Company of the form of
transfer and such other documents referred to in Condition 3.1(2), be
mailed by registered mail or delivered by hand, in each case at the risk
of the holder entitied to the Bond, to the address specified in the form
of transfer, or made available for collection by the holder entitled to the
Bond at the Specified Office.

(2) Each new Certificate to be issued upon a transfer of Bonds will, within
three (3) Business Days of receipt by the Company of the form of
transfer and such other documents referred to in Condition 3.1(2), be
mailed by registered mail or delivered by hand, in each case at the risk
of the holder entitled to the Bond, to the address specified in the form
of transfer, or made available for collection by the holder entitled to the
Bond at the Specified Office.

Formalities free of charge: Registration of transfer of Bonds will be
effected without charge by or on behalf of the Company, but upon payment
(or the giving of such indemnity as the Company may require) in respect of
any tax or other governmental charges which may be imposed in relation to
such transfer.

Closed periods: No Bondholder may require the transfer of a Bond to be
registered (i) during the period of seven (7) days ending on the Maturity Date;
(ii) during the period of 7 days prior to (and including) any date on which Bonds
may be called for redemption or (iii) after any such Bond has been called for
redemption.

Register of Bondholders: The Company shall or shall procure the
Registrar to maintain and keep a full and complete Register at such location
as it shall from time to time determine regarding: (i) the Bonds, their transfer,
conversion, cancellation and destruction; (ii) all replacement Certificates
issued in substitution for any mutilated, defaced, lost, stolen or destroyed
Certificates; and (iii) sufficient identification details (including addresses and
authorised signatories) of all Bondholders from time to time holding the Bonds.
The Company or the Registrar shall further procure that such Register or
duplicate whereof shall be made available to any Bondholder for inspection
at all reasonable times.

Replacement of Certificates: If any Certificate is mutilated, defaced,
destroyed, stolen or lost, it may be replaced at the Specified Office upon
payment by the claimant of such costs as may be incurred in connection
therewith and on such terms as to evidence and indemnity as the Company
may reasonably require and on payment of such fee not exceeding HK$50 as
the Company may determine. Mutilated or defaced Certificates must be
surrendered before replacements will be issued. In case of stolen or lost
Certificate, the holder shall execute a deed of indemnity in favour of the
Company on such terms as the Company may reasonably require as a
condition to replacement issue of the Certificate.

INTEREST
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The Bonds shall bear no interest.

CONVERSION

Conversion Condition: The Bondholder(s) shall only be entitled to exercise
the Conversion Rights provided that the Net Profit of the Target Group for the
financial year ending 31 March 2023 (the “First Financial Year”) is equal to
or more than the performance target of RMB50,000,000 for the First Financial
Year (the “Conversion Condition”).

Conversion Right:

(1)

(2)

3)

(4)

Right to convert: Subiject as provided herein (including but not limited
to fulfillment of the Conversion Condition), Bondhoiders have the right
to convert their Bonds into Shares at any time during the Conversion
Period, provided that no Conversion Right may be exercised, to the
extent that following such exercise: (i) the conversion of the
Convertible Bonds will trigger a mandatory offer obligation under Rule
26 of the Takeovers Code on the part of the holder(s) of the
Convertible Bonds which exercised the Conversion Rights, (ii) the
public float of the Shares shall be less than 25% (or any given
percentage as required by the Listing Rules for the minimum
percentage of shares being held by the public as per Rule 8.08(1)(a)
of the Listing Rules) of the issued Shares at the time in compliance
with the Listing Rules; or (iii) the conversion of the Convertible Bonds
will cause a change of Control of the Company.

Minimum conversion amount: Subject to, and upon compliance with,
the provisions of these Conditions, the Conversion Right attaching to
any Bond may be exercised, at the option of the holder thereof, at any
time during the Conversion Period in an amount not less than a whole
multiple of HK$1,000,000 on such conversion, save that if at any time
the outstanding principal amount of the Bond held by a Bondholder is
less than HK$1,000,000, or if a Bondholder intends to exercise the
Conversion Rights attached to the entire principal amount of all the
Bonds held by him, the Bondholder may convert the whole (but not
part only) of such outstanding principal amount of the Bonds.

Quantity of Conversion Shares: The number of Shares to be issued
on conversion of a Bond will be determined by dividing the principal
amount of the relevant Bond (or, in the case of a conversion of part
only of the Bonds represented by a Certificate, the principal amount
thereof being converted) by the Conversion Price in effect on the
Conversion Date. If more than one Bond held by the same holder is
converted at any one time by the same holder, the number of Shares
to be issued upon such conversion will be calculated on the basis of
the aggregate principal amount of the Bonds to be converted.

Extinction of right to repayment: The right of the converting
Bondholder to repayment of the principal amount of the Bond, and
premium (if any), being converted shall be extinguished and released
on the Conversion Date.
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Fractions of Shares: Fractions of Shares will not be issued on
conversion and no cash adjustments will be made in respect thereof.
Notwithstanding the foregoing, in the event of a consolidation or re-
classification of Shares by operation of law or otherwise occurring after
the Issue Date, the Company will upon conversion of Bonds pay in
cash (in HK dollars by means of a HK dollar draft drawn on a licensed
bank in Hong Kong) a sum equal to such portion of the principal
amount of the Bond or Bonds represented by the Certificate deposited
in connection with the exercise of Conversion Rights as corresponds
to any fraction of a Share not issued as aforesaid if such sum exceeds
HK$100.

Conversion Price: The Conversion Price per Share shall be HK$2.924,
subject to the adjustment in the manner provided in the Instrument.

Company’s option on the Maturity Date:

(1)

(2)

Any Bond which remains outstanding by 4:00 p.m. (Hong Kong time)
on the Maturity Date shall become due and be repaid in full by the
Company. The Company shall have the absolute discretion to repay
the outstanding Bonds by way of issuance and allotment of the
corresponding number of Conversion Shares based on the
Conversion Price.

Subject to Condition 5.4(1), all the outstanding Bonds which are not
converted at the Maturity Date shall forthwith be cancelled by the
Company and fully waived without any cost.

Conversion procedure and related provisions:

(1)

(2)

Conversion Notice: To exercise the Conversion Right attaching to
any Bond, the holder thereof must complete, execute and deposit at
his own expense during normal business hours of the Company at the
Specified Office a Conversion Notice in duplicate, together with the
original relevant Certificate within the Conversion Period. A
Conversion Notice once delivered shall be irrevocable. The
Conversion Right shall be exercised subject to and in compliance with
any applicable laws and regulations.

Conversion Date: In respect of an exercise of a Conversion Right,
the Conversion Date in respect of the relating Bond will be deemed to
be:

(a) except in the case described in (b) below, the Business Day
immediately following the date of the surrender of such Bond
and delivery of Conversion Notice therefor and, if applicable,
any payment to be made or indemnity given under these
Conditions in connection with the exercise of such Conversion
Right; or

(b) where the date of surrender and delivery as aforesaid falls on

the period during which the Company’s register of members is
closed, the Conversion Date shall be the day immediately
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following the date on which the Company's register of
members is re-opened after such period.

(3) Capital duty etc.: The Company shall pay any tax arising on
conversion (including any taxes or transaction levies or capital or
stamp duties payable in Hong Kong and the Cayman Islands by the
Company in respect of the allotment and issue of Shares pursuant to
the Instrument and listing of the Shares on conversion).

(4) Delivery of certificates: As soon as practicable, and in any event not
later than 10 Business Days after the Conversion Date, the Company
will, in the case of Bonds being converted on exercise of the
Conversion Right and in respect of which a Conversion Notice has
been delivered and the relevant Certificate and amounts payable by
the relevant Bondholder deposited as required by Condition 5.5(1),
register the Bondholder or the relevant CCASS participant designated
for the purpose in the Conversion Notice as holder(s) of the relevant
number of Shares in the Company’s register of members and will
cause the Registrar to make a certificate or certificates for the relevant
Shares available for collection at the Specified Office or, if so
requested in the relevant Conversion Notice, will cause the Registrar
to mail (at the risk, and, if sent at the request of such person otherwise
than by ordinary mail, at the expense, of the person to whom such
certificate or certificates are sent) such certificate or certificates to the
person and at the place specified in the Conversion Notice, together
with any other securities, property or cash required to be delivered
upon conversion or subscription and such assignments and other
documents (if any) as may be required by law to effect the transfer
thereof.

Ranking of Conversion Shares: The person or persons to whom Shares
are issued upon the exercise of the Conversion Right will become the holder
of record of the number of Shares issuable upon conversion with effect from
the Conversion Date. The Shares issued upon conversion of the Bonds wiill
in all respects rank pari passu with the Shares in issue on the relevant
Conversion Date as if the Shares issued on conversion or subscription had
been issued on such date (except for any right excluded by mandatory
provisions of applicable law). Save as set out below, a holder of Shares
issued on conversion of Bonds shall not be entitled to any rights the Record
Date for which precedes the relevant Conversion Date.

Restricted Holders: No Conversion Rights represented by a Bond may be
exercised by any person who is a Restricted Holder, and the exercise of any
Conversion Right by a Bondholder shall constitute a confirmation,
representation and warranty by the exercising Bondholder to the Company
that such Bondholder is not a Restricted Holder and that all necessary
governmental, regulatory or other consents or approvals and all formalities
have been obtained and observed by such Bondholder to enable him to
exercise legally and validly the relevant Conversion Rights, to hold the
Conversion Shares allotted and issued upon exercise of the Conversion
Rights and the Company to legally and validly allot the Conversion Shares.

Compliance by exercising Bondholder: In each conversion, compliance
must be made by the exercising Bondholder of all applicable exchange control,
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fiscal and other laws and regulations relating to the exercise of the Conversion
Rights and the allotment and issue to it and the holding by it of the Conversion
Shares.

Consolidation, Amalgamation or Merger: In the case of any consolidation,
amalgamation or merger of the Company with any other corporation (other
than a consolidation, amalgamation or merger in which the Company is the
continuing corporation), or in the case of any sale or transfer of all, or
substantially all, of the assets of the Company, the Company will forthwith
notify the Bondholders of such event in accordance with Condition 12 and
(subject to any restriction prescribed by law) cause the corporation resulting
from such consolidation, amalgamation or merger or the corporation which
shall have acquired such assets, as the case may be, to execute an
instrument supplemental to the Instrument to ensure that the holder of each
Bond then outstanding will have the right (during the period in which such
Bond shall be convertible) to convert such Bond into, the class and amount of
shares and other securities and property receivable upon such consolidation,
amalgamation, merger, sale or transfer by a holder of the number of Shares
which would have become liable to be issued upon conversion of such Bond
immediately prior to such consolidation, amalgamation, merger, sale or
transfer. The above provisions of this Condition 5.9 will apply in the same
way to any subsequent consolidations, amalgamations, mergers, sales or
transfers.

PAYMENTS

Principal: Unless otherwise stated herein, payment of principal due will be
made by transfer in HK dollars to the registered account of the Bondholder or
by HK dollars cheque drawn on a licensed bank in Hong Kong mailed by
registered mail to the registered address of the Bondholder if it does not have
a registered account, payments of principal and premium (if any) will only be
made against surrender of the relevant Certificate at the Specified Office.

Registered accounts and addresses: For the purposes of this Condition,
a Bondholder’s registered account means the HK dollars account maintained
by or on behalf of it with a bank in Hong Kong, details of which appear on the
Register at the close of business on the first Business Day before the due
date for payment, and a Bondholder’s registered address means its address
appearing on the Register at that time.

Fiscal laws: All payments are subject in all cases to any applicable fiscal or
other laws and regulations, but without prejudice to the provisions of Condition
8 (Taxation). No commissions or expenses shall be charged to the
Bondholders in respect of such payments.

Payment initiation: Where payments is to be made by transfer to a
registered account, payment instructions (for value the due date or, if that is
not a Business Day, for value the first following day which is a Business Day)
will be given and, where payment is to be made by cheque, the cheque will
be mailed, on the due date for payment or, in the case of a payment of
principal and premium (if any), if later, on the Business Day on which the
relevant Certificate is surrendered at the Specified Office.
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REDEMPTION, EARLY REDEMPTION AND CANCELLATION

Maturity: Unless previously redeemed or purchased and cancelled as
provided herein and subject to Condition 5.4, the Company shall redeem each
Bond which remains outstanding by 4:00 p.m. on the Maturity Date at 100%
of the principal amount.

Early redemption of the Company:If the Conversion Condition is not fulfilled,
the Company shall redeem the Bonds in full within one (1) month from the
date of receipt of the Accounts by the Purchaser or the Company, which shall
be settled by transferring back the Sale Shares from the Purchaser to the
Vendor. For the avoidance of doubt, completion of the said transfer of Sale
Shares from the Purchaser to the Vendor shall be full and final settlement of
the repayment of principal amount of the Bond, and premium (if any) and the
right of the Bondholder in relation to the Bond shall be forthwith extinguished
and released.

Cancellation: All Bonds which are converted will forthwith be cancelled.
Certificates in respect of all Bonds cancelled will be forwarded to or to the
order of the Company and such Bonds may not be reissued or resold.

TAXATION

The Company shall be entitled to withhold from all payments of principal or
premium (if any) and interest (if any) by the Company any amounts required
to be withheld under the applicable law, rule and regulations for or on account
of any present or future taxes, duties, assessments or governmental charges
of whatever nature (including without limitation, deduction or withhoiding on
account of taxation on the overall turnover, income, taxation income or capital
gain of the Bondholder) imposed or levied by or on behalf of the Cayman
Islands or Hong Kong or other jurisdiction or any authority thereof or therein
having the power to tax. If the Company is so required to make such
withholdings or deductions, payment of the net amount after such deduction
or withholdings to the Bondholders will constitute full discharge of the
Company’s obligations to make such payments.

References in these Conditions to principal, premium (if any) and interest (if
any) shall be deemed also to refer to any additional amounts which may be
payable under this Condition or any undertaking or covenant given in addition
thereto or in substitution therefor pursuant to the Instrument.

PRESCRIPTION

Claims in respect of principal will become prescribed unless made within 10
years from: (i) the date upon which the Bonds are converted; or (ii) the
Maturity Date, whichever is the earliest, and thereafter any principal or other
sums payable in respect of such Bonds shall be forfeited and shall revert to
the Company.

ENFORCEMENT
At any time after the Bonds have become due and repayable, any Bondholder

may, at its discretion and without further notice, take such proceedings against
the Company as it may think fit to enforce repayment of the Bonds.
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MEETINGS OF BONDHOLDERS, MODIFICATION AND WAIVER

Meetings: The Instrument contains provisions for convening meetings of
Bondholders to consider any matter affecting their interests, including the
sanctioning by Special Resolution of a modification of the Bonds or the
provisions of the Instrument. The quorum at any such meeting for passing
an Ordinary Resolution or a Special Resolution will be two or more persons
holding or representing at least 50% in principal amount of the Bonds for the
time being outstanding or, at any adjourned such meeting, two or more
persons being or representing Bondholders in whatever the principal amount
of the Bonds so held or represented. An Ordinary Resolution or a Special
Resolution passed at any meeting of Bondholders will be binding on all
Bondholders, whether or not they are present at the meeting. The
Instrument provides that a written resolution signed by or on behalf of a holder
or the holders of not less than 50% of the aggregate principal amount of Bonds
outstanding shall be as valid and effective as a duly passed Ordinary
Resolution and a written resolution signed by or on behalf of a Bondholder or
the Bondholders of not less than 75% of the aggregate principal amount of
Bonds outstanding shall be as valid and effective as a duly passed Special
Resolution.

Modifications and Waivers: Modifications to the Instrument shall be
effected only by deed poll, executed by the Company and expressed to be
supplemental to the Instrument, and (save for minor amendments by the
Company which shall not adversely affect the rights of the Bondholders under
the Instrument) priorly sanctioned by a Special Resolution.

Interests of Bondholders: In connection with the exercise of its functions
(including but not limited to those in relation to any proposed modification or
waiver) the Company shall have regard to the interests of the Bondholders as
a class and shall not have regard to the consequences of such exercise for
individual Bondholders and the Company shall not be entitled to require, nor
shall any Bondholder be entitled to claim, from the Company any
indemnification or payment in respect of any tax consequences of any such
exercise upon individual Bondholders.

NOTICES

Every Bondholder shall register with the Company an address either in Hong
Kong or elsewhere to which notices can be sent and if any Bondholder shall
fail to do so, notice may be given to such Bondholder by sending the same in
any of the manners hereinafter mentioned to his last known place of business
or residence or, if there be none, by posting up the same for three (3) days at
the principal place of business and the registered office for the time being of
the Company.

A notice shall be given by personal delivery or prepaid registered mail
(registered airmail in the case of an overseas address to where airmail service
is available).

All notices with respect to Bonds standing in the names of joint holders shall

be given to whichever of such persons is named first on the Register and
notice so given shall be sufficient notice to all the holders of such Bonds.
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12.4.

12.5.

13.

DRAFT

Notices sent by personal delivery or prepaid registered mail or the posting of
the same at the principal place of business and the registered office of the
Company as provided by Condition 12.2 shall be deemed to have been
served on the first day after such delivery or the deposit of the letter with postal
authorities or in a postbox or, as the case may be, the first day after the first
posting up of such notice.

All notices to Bondholders shall be validly given if mailed to them at their
respective addresses in the Register.

GOVERNING LAW AND JURISDICTION

The Bonds and the Instrument are governed by, and shall be construed in
accordance with the laws of Hong Kong. In relation to any legal action or
proceedings arising out of or in connection with the Instrument and/or the
Bonds the Company has in the Instrument irrevocably submitted to the
jurisdiction of courts of Hong Kong.
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Annexure | to the Terms and Conditions of the Bonds
FORM OF TRANSFER

FOR VALUE RECEIVED the undersigned hereby transfers to:

------------------------------------------------------------------------------------------------

(Please print or typewrite name and address of transferee)

HK$ ... principal amount of the Bonds in respect of which this Certificate
is issued, and all rights in respect thereof.

All payments in respect of the Bonds hereby transferred are to be made (unless
otherwise instructed by the transferee) to the following account, which shall (until
further notice) be the registered account of the transferee for the purposes of Condition
6.4:

Name of bank :
HK$ account number :
For the account of

The registered address of the transferee for the purposes of Condition 12.1 is that
stated above.

Date:
Transferor's name Transferee’s name
Transferor’s signature Transferee’s signature
Bonds:

) A representative of the Bondholder should state the capacity in which he signs,
e.g. director.

(ii) The signature of the person effecting a transfer shall conform to any list of
authorised specimen signatures supplied by the registered holder or be certified
by a recognised bank, notary public or in such other manner as the Registrar
requires.

(iii) Any transfer of the Bonds is only to the extent of, and shall be in accordance
with Condition 3 of the Terms and Conditions attached to the Bonds.
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Annexure Il to the Terms and Conditions of the Bonds
CONVERSION NOTICE

(To be executed and lodged with the Company to exercise the
Conversion Rights)

To: IBO Technology Company Limited (“Company”)

The undersigned, being the duly registered holder(s) of the Bond represented by

certificate number (the original of which is attached, the “Attached Certificate”):
(1 hereby elect(s) to exercise the Conversion Rights on (Bond
(i) (being the Conversion Date) to the extent of HK$ /all of

(2)

3)

the principal amount represented by the Attached Certificate (Bonds (ii) and (iij))
and to convert such amount for the relevant number of Shares in the capital of
the Company at the Conversion Price, and agree(s) to accept such Shares on

the terms of the memorandum of association and bye-laws of the Company;

and

request(s) that the relevant number of Shares be issued in the name(s) of the
person(s) whose name(s) stand(s) on the Register as the Bondholder(s)
represented by the Attached Certificate and:

(a) the share certificate for such Shares be delivered to the address of the
following participant of the Central Clearing and Settlement System
(“CCASS”) operated by the Hong Kong Securities Clearing Company
Limited:

Participation 1.D. of the designated

CCASS participant:

CCASS participant’s contact person:

CCASS participant’s contact telephone number and fax number:

CCASS participant’s address for delivery of share certificates (Bond
(iv):

or

(b) the share certificate for such Shares be sent by post at the risk of such
Bondholder to the address of such Bondholder or (in the case of a joint
holding) to the address of such Bondholder whose name stands first on
such Register in respect of the Bond represented by the Attached
Certificate / be available for personal collection by the Bondholder or its
duly authorised representative (Bond (iii)); and

a balancing Certificate (if any) in registered form in respect of any outstanding
principal amount of Bonds represented by the Attached Certificate be issued in
the name(s) of the person(s) whose name(s) stand(s) on the Register as the
Bondholder(s) represented by the Attached Certificate and that such balancing
Certificates (if any) be sent by post at the risk of such Bondholder to the address
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of such Bondholder or (in the case of a joint holding) to the address of such
Bondholder whose name stands first on such Register in respect of the Bond
represented by the Attached Certificate / be available for personal collection by
the Bondholder or its duly authorised representative (Bond (iii)).

Signature(s) (Bonds (v) and (vi))

[name of signatory] [name of signatory]

BONDS:

(i)
(i)

(iii)
(iv)

(V)
(vi)

(vii)

The Conversion Date shall be the date calculated according to Condition 5.5(2).

If the Bond represented by the Attached Certificate is only exercised in part,
the amount inserted in paragraph (1) of this Conversion Notice, subject to
Condition 5.2(2) must be a whole multiple of HK$1,000,000. If no amount is
inserted, the relevant Conversion Rights will be deemed to have been
exercised in respect of the entire principal amount represented by the Attached
Certificate.

Delete if inappropriate.

The address to be inserted must be one in Hong Kong. If no such address is
specified, unless the Bondholder elects for personal collection, the certificate(s)
for the Shares together with, if applicable, the balancing Certificate will be sent
by post at the risk of such Bondholder to the address of such Bondholder in the
Register.

In the case of a joint holding, all joint holders must sign.

An exercise of any Conversion Rights represented by the Attached Certificate
constitutes under the Conditions:

(a) a representation to and warranty in favour of the Company by the
exercising Bondholder(s) that he is not a Restricted Holder; and

(b) an acknowledgement to the Company by the exercising Bondholder(s)
that the Bonds and the Shares into which the Bonds are convertible
cannot be transferred unless registered under the United States
Securities Act or unless an exemption from such registration is available.

In exercising the Conversion Rights represented by the Attached Certificate,
compliance must be made by the exercising Bondholder(s) with all applicable
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exchange control, fiscal and other laws and regulations relating to such
exercise and the allotment and issue to it and the holding by it of the Conversion
Shares.
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Dated the 7™ dayof March 2023

IBO TECHNOLOGY COMPANY LIMITED
AR A R F)

as Company

AND

VC BROKERAGE LIMITED
EREHFA R
as Placing Agent

PLACING AGREEMENT
relating to up to

53,332,000 new Shares
issued by
IBO TECHNOLOGY COMPANY LIMITED

XA# R A R A

Placing Agreement



THIS PLACING AGREEMENT is made on the 7% dayof March 2023

BETWEEN

(M

AND

@

IBO TECHNOLOGY COMPANY LIMITED (¥ 4#HBEHE MR E), a
company incorporated in the Cayman Islands as an exempted company with limited
liability and having its registered office situate at Cricket Square, Hutchins Drive,
P.O. Box No. 2681, Grand Cayman KY1-1111, Cayman Islands and having its head
office and principal place of business in Hong Kong situate at 23" Floor, Sunshine
Plaza, 353 Lockhart Road, Wanchai, Hong Kong (the “Company”’)

VC BROKERAGE LIMITED (JE&3## & R/ 8)), a company incorporated in
Hong Kong with limited liability with Company No. 346751 and having its
registered office situate at 6% Floor, Centre Point, 181-185 Gloucester Road, Wanchai,
Hong Kong (the “Placing Agent”).

The Company and the Placing Agent shall collectively be referred to as the “Parties” and
each individually as a “Party” wherever appropriate hereunder.

WHEREAS:

(A)

(B)

©)

D)

The Company has its issued ordinary shares (the “Shares”) listed on the Main Board
of The Stock Exchange of Hong Kong Limited (Stock Code: 2708), and immediately
prior to the execution of this Agreement, the Company has issued and allotted
667,318,773 Shares all of which are fully paid up or credited as fully paid up;

The Placing Agent is licensed by the SFC to carry out and conduct Regulated
Activities Type 1 (dealing in securities) and Type 4 (advising on securities) under and
pursuant to the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong) under Central Entity No. ABG074;

The Company intends to raise funds for (i) expansion of production capacity; (ii)
provision of general working capital; and (iii) strengthening the financial position of
the Group; and

The Company is desirous of offering the Placing Shares free from any Encumbrance
(both being defined below) whatsoever for subscription and appoint the Placing
Agent on sole and exclusive basis to place and procure subscriptions for the Placing
Shares on a best effort basis subject to the terms and conditions hereinafter
mentioned.

NOW IT IS HEREBY AGREED as follows:-



1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement (including the Recital above), the following expressions shall,
unless otherwise specified or the context otherwise requires, have the following

meanings:-

“Acting in
Concert”

“Agreement”

“Associate(s)”

“Authority”

“Board”
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“Business Day’

“CCASS”

“Completion”

“Completion
Date”

“Closing Date”

has the meaning ascribed thereto in the Takeovers Code;

this Placing Agreement as amended, modified or revised
from time to time in writing by the Parties;

has the meaning ascribed thereto in the Listing Rules;

any administrative, governmental or regulatory commission,
board, body, authority or agency, or any stock exchange,
self-regulatory organization or other non-governmental
regulatory authority, or any court, tribunal or arbitrator, in
each case whether national, central, federal, provincial, state,
regional, municipal, local, domestic or foreign, and
“Authorities” shall be interpreted and construed accordingly;

the board of directors of the Company;

any day (excluding Saturdays, Sundays, public holidays and
days on which a tropical cyclone warning No. 8 or above or a
“black rainstorm warning signal” is hoisted in Hong Kong at
any time between 9:00 a.m. and 5:00 p.m.) on which licensed
banks generally are open for general banking business in
Hong Kong;

the Central Clearing and Settlement System established and
operated by the Hong Kong Securities Clearing Company
Limited;

the overall completion of the Placing, which shall take place
on the Completion Date;

the date of Completion, which shall be any Business Day
falling within five (5) Business Days of the Closing Date;

means any Business Day not later than 22 March 2023, being
the date on which all the Conditions have been satisfied or
fulfilled, and the Parties may agree in writing to have the
Closing Date postponed to any subsequent which shall be a
Business Day;



“Companies
Ordinance”

“CWUMP
Ordinance”

“Conditions”
“Connected
Person(s)”

“Encumbrance”

“General
Mandate”

“Group”

G‘HK$” OI' ttHKD”
“HKFRS”

“Hong Kong”
“Indemnified
Parties”

“Independent
Third Party”

GCLaw55

the Companies Ordinance (Chapter 622 of the Laws of Hong
Kong);

the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong);

the conditions precedent set out in Clause 2.1, and a
“Condition” means any of the Conditions;

shall have the meaning ascribed thereto in the Listing Rules;

a mortgage, charge, pledge, lien, option, restriction, right of
first refusal, right of pre-emption, third-party right or interest,
other encumbrance or security interest of any kind, or any
other type of preferential arrangement (including, without
limitation, a title transfer or retention arrangement) having
similar effect;

the general mandate granted by the Shareholders at the Annual
general meeting of the Company held on 20 September 2022 to
the Board to allot, issue and deal with up to 128,063,754 new
Shares to be issued and allotted by the Company;

the Company and its subsidiaries and the expression
“member of the Group” shall be interpreted and construed
accordingly;

Hong Kong Dollars, the lawful currency of Hong Kong;
shall have the same meaning as set out in Clause 7.1;

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

shall have the same meaning as set out in Clause 7.3;

a party which is not a Connected Person (as defined in the
Listing Rules) of the Company and which is independent of
(i) the Company and/or the Company’s Connected Persons,
and (ii) the Placing Agent and/or the Placing Agent’s
Connected Persons;

any and all national, central, federal, provincial, state,
regional, municipal, local, domestic or foreign laws
(including, without limitation, any common law or case law),
statutes, ordinances, legal codes, regulations or rules
(including, without limitation, any and all regulations, rules,
orders, judgments, decrees, rulings, opinions, guidelines,
measures, notices or circulars (in each case, whether formally



“Listing
Committee”

“Listing Rules™

“Placee(s)”

“Placee List”

“Placing”

“Placing
Commission”

“Placing Letter”

“Placing Period”

“Placing Price”

published or not and to the extent mandatory or, if not
complied with, the basis for legal, administrative, regulatory
or judicial consequences) of any Authority), and for
avoidance of any doubt, Law shall include the Companies
Ordinance, the CWUMP Ordinance and the Listing Rules;

the listing committee appointed by the Stock Exchange for
considering applications for listing and approving the listing
of and dealing with securities on the Stock Exchange;

the Rules Governing the Listing of Securities on the Main
Board of The Stock Exchange of Hong Kong Limited;

any investor who is an individual, institutional or
professional investor selected and/or procured by or on
behalf of the Placing Agent as contemplated by this
Agreement and is (i) independent of the Company (and the
Group), its Connected Person(s) and their respective
Associate(s), and (ii) independent of and not parties Acting in
Concert with any persons, other Placee(s) or Shareholders to
the effect that any Placing to such investor shall not trigger
any mandatory offer obligation under Rule 26.1 of the
Takeovers Code, procured by the Placing Agent to subscribe
for the Placing Shares pursuant to the Placing Agent’s
obligations hereunder;

the comprehensive list showing the name, address (or
registered address if a corporation), country of incorporation (if
a corporation) and other requisite information and particulars of
the respective Placees as requested by the Authorities including
the Stock Exchange and/or the SFC and the number of Placing
Shares to be subscribed by each Placec;

the placing of the Placing Shares under and in accordance
with this Agreement;

shall have the same meaning as set out in Clause 6.1;

the letter (including the form of acknowledgement and the
registration form / delivery instructions) to be signed and
issued by the Placing Agent to the respective Placee(s);

the period commencing forthwith upon the execution of this
Agreement and expiring at 5:00 p.m. on 16 March 2023, or
on such later date as the Parties may agree in writing;

HKS$1.50 per Placing Share;



“Placing up to 53,332,000 new Shares to be allotted and issued by the

Share(s)” Company under the General Mandate and pursuant to this
Agreement on the Completion Date, and the Placing Shares
shall rank pari passu in all respects with the existing Shares
then in issue;

“Proceedings” shall have the same meaning as set out in Clause 7.3;
“Reimbursed all SFC transaction levy, Stock Exchange trading fee and
Expenses” CCASS stock settlement fee as may be payable by the

Company in respect of the issue and allotment of the Placing
Shares to the Placees and all Placing Agent’s reasonable
out-of-pocket expenses including all costs, disbursements,
legal fees and other professional expenses reasonably and
properly incurred by the Placing Agent on actual incurrence
basis and/or in which amount as may be agreed between the
Parties in advance for and/or in relation to the Placing;

“Reimbursement” HK$100,000 (or such additional sum as may be agreed by the
Parties in writing) to be paid by the Company to the Placing
Agent as reimbursement for the Reimbursed Expenses;

“SFC” the Securities and Futures Commission of Hong Kong;

“Shareholder(s)”  holder(s) of the Shares from time to time;

“Shares” the ordinary shares in the Company;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Subsidiaries” has the meaning ascribed to it in the Listing Rules;

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs

issued by the SFC;
“Unplaced such portfolio (if any) of the Placing Shares which are not, or
Placing Shares” have not been, subscribed by any Placee before expiration of

the Placing Period; and

“VC Holdings” Value Convergence Holdings Limited, a company
incorporated in Hong Kong with limited liability with
Company No. 689407 having its issued ordinary shares listed
on the Main Board of the Stock Exchange (Stock Code: 821)
and the holding company of the Placing Agent.

Construction and Certain References

(a) References in this Agreement to persons include references to bodies
corporate and references to the singular include references to the plural and
vice versa.



1.3

2.1

2.2
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(b) Reference to Recital and Clauses are references to the recital and clauses of
this Agreement.

(©) In this Agreement unless otherwise expressly stated herein, references to any
statute, statutory provision or the Listing Rules includes a reference to that
statute, statutory provision or the Listing Rules as from time to time amended,
extended or re-enacted.

(d) the Recitals and the Schedules shall form, and shall be deemed to be, an
integral part of this Agreement and shall have the same force and effect as any
other provision herein.

Headings

Headings are inserted for convenience only and shall not affect the interpretation of
this Agreement.

CONDITIONS

Completion of the Placing shall be conditional upon the satisfaction or fulfilment of
such Conditions as set out hereunder:

(a) the Company having complied with, and procured for the compliance with, all
Law as well as all conditions (if any) imposed by the Stock Exchange or by
any other competent Authority for issuance and allotment of the Placing
Shares as well as the listing of and permission to deal in the Placing Shares
and ensure the continued compliance thereof;

(b) the Listing Committee having granted approval for the listing of, and
permission to deal in, the Placing Shares, and such approval not having been
revoked, suspended, withdrawn or cancelled, or threatened with any
revocation, suspension, withdrawal or cancellation at any time prior to the
Closing Date; and

(c) the Company's representations and warranties made pursuant to this
Agreement being true and accurate in all material respects and not misleading
up to Completion.

The Conditions contained in Clauses 2.1 (a) and (b) above cannot be waived by any
Party. The Placing Agent (but not the Company) may at any time prior to the Closing
Date unilaterally waive the Condition contained in Clause 2.1 (c). As soon as
practicable after the execution of this Agreement and in any event by the Closing
Date, the Company shall use its best endeavours to procure the satisfaction of such
Conditions as set out in Sub-Clauses 2.1(a) and (b) as well as Sub-Clause 2.1(c) (in
case the Condition as set out in Sub-Clause 2.1(c) has not been waived by the Placing
Agent pursuant to the foregoing provisions of this Clause 2.2).

If any one or more of the Conditions (save and except such Condition as set out in
Sub-Clause 2.1(c) if it has been waived by the Placing Agent) shall not have been




3.1

3.2

satisfied or fulfilled by the Closing Date or any of the force majeure event set out in
Clause 8 shall have occurred, subject to Clause 6.2, all obligations and
responsibilities of the Placing Agent and those of the Company hereunder shall cease
and determine forthwith and no Party shall have any claim whatsoever against the
other Party in relation thereto save for any antecedent breach of this Agreement and
without prejudice to the accrued rights and liabilities of each Party.

APPOINTMENT OF THE PLACING AGENT
Appointment

Subject to the provisions of this Agreement, the Company hereby appoints the
Placing Agent as the sole and exclusive agent for and in respect of the Placing to the
exclusion of all others and the Placing Agent, relying on the representations,
warranties and undertakings of the Company herein contained and subject to the
conditions as herein mentioned, agrees to act as agent of the Company to procure not
less than six (6) Placee(s) to subscribe for the Placing Shares at the Placing Price
(together with the SFC transaction levy, Stock Exchange trading fee, CCASS stock
settlement fee and brokerage, if any) during the Placing Period on terms and
conditions set out in this Agreement on a best effort basis. Any transaction properly
and lawfully carried out by the Placing Agent pursuant to this Agreement shall
constitute a transaction carried out at the request of the Company. The Company
agrees, promptly on reasonable request by the Placing Agent, to execute or do, or
procure that there shall be executed and done, all such deeds, documents and things
as the Placing Agent may deem necessary for such purposes.

Powers

The Company hereby confirms that this appointment confers on the Placing Agent all
powers, authorities and discretion on behalf of the Company which are lawfully,
reasonably and properly necessary for, or reasonably incidental to, the Placing and
the conduct thereof, and the Company hereby irrevocably agree to ratify and confirm
everything which the Placing Agent may lawfully, reasonably and properly do in the
exercise of such powers, authorities and discretions under and/or in accordance with
this Agreement. The choice of Placees and the amount of the Placing Shares to be
allocated to any particular Placee shall be determined by the Placing Agent at its sole
and absolute discretion provided that each Placee shall be an Independent Third Party
and subject to any objection the Stock Exchange and/or the SFC may have on any
particular person or company being or becoming a Placee. Nonetheless, the Placing
Agent shall use its best endeavours to ensure that:

(a) each and every Placee is an Independent Third Party;

(b) no Placee shall become a substantial shareholder (as defined in the Listing Rules)
of the Company forthwith upon Completion;

(c) the Placing Agent shall sign and issue Placing Letter with the Placee(s); and
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3.5

3.6

(d) the format and content of the Placing Letter shall not be in breach of any term of
this Agreement.

For avoidance of any doubt, any failure on the part of the Placing Agent to submit an
independence confirmation to the Stock Exchange as a result of the failure or refusal
on the part of any of the Placees to provide the Placing Agent with an independence
confirmation shall not constitute any breach of this Clause insofar as the Placing
Agent is concerned.

Placed Placing Shares

Subject to Clause 3.4 below, the Placing Agent shall notify the Company in writing
by no later than one (1) Business Day after expiration of the Placing Period the
aggregate number of Placing Shares which have been placed by or on behalf of the
Placing Agent to the Placees under the Placing. For avoidance of any doubt, the
Placing Agent is not underwriting the Placing Shares or any portfolio thereof, and
under no circumstance shall the Placing Agent be required to purchase any of the
Placing Shares as principal.

Unplaced Placing Shares

In the event that, at the end of the Placing Period, there are any Unplaced Placing
Shares, the Parties’ obligations under this Agreement in respect of the Unplaced
Placing Shares shall cease and no Party shall have any claim against the other in
respect of any matter arising out of this Agreement in respect of the Unplaced Placing
Shares as if the Unplaced Placing Shares were not covered by this Agreement and
were not any part of the Placing Shares at all.

Issuance of Placing Shares

Subject to Clause 2, the Company shall forthwith upon Completion issue and allot to
the respective Placees the Placing Shares free from any and all Encumbrances
whatsoever and together with all rights attaching thereto, including the right to
receive all dividends declared, made or paid on or after Completion.

No Public Offer of Placing Shares
The Placing Agent undertakes with the Company that:

(a) no Placing Shares shall be offered to or placed in circumstances which would
constitute an offer to the public in Hong Kong within the meaning of the
Companies Ordinance or in any other place or would result in a prospectus
(as defined in the CWUMP Ordinance) required to be issued by the Company
or in any manner in which the securities laws or regulations of any place may
be infringed or breached; and

(b) it shall not, directly or indirectly, offer or sell any Placing Shares or distribute
or publish any documents in relation to the Placing in any country or
jurisdiction except under circumstances that will result in full compliance
with all applicable laws and regulations and all offers and sales of the Placing



3.7

3.8

4.1

Shares and the distribution and publication of any document relating thereto
will be made in full compliance with those laws and regulations.

Sub-Placing Agents

The Company hereby acknowledges that the Placing Agent, in performing its
functions under this Clause 3, is authorised to appoint one or more sub-placing
agents and that such sub-placing agents shall be agents of the Placing Agent in
despatching documents relating to the Placing to the Placee(s) on the terms of and
subject to the provisions of this Agreement and the Company hereby authorises and
confirms that it will forthwith upon request by the Placing Agent ratify and approve
all actions legally, properly and reasonably taken or to be taken by such agents and
the Placing Agent in connection with the Placing in accordance with or in reasonable
anticipation of the terms and conditions of this Agreement provided that all fees,
commissions, costs, charges and expenses arising from or in connection with the
engagement of such agents shall be paid and borne by the Placing Agent, and that the
Company shall be indemnified by the Placing Agent for or in relation to any loss or
damage being caused to the Company as a result of or incidental to any appointment
of sub-placing agent and/or any conduct, action, negligence or omission to act on the
part of any sub-placing agent. Subject to the terms of this Agreement, the Placing
Agent may enter into any agreements with any sub-placing agent, but the Company
shall not be, and shall not be regarded as, any party to any such agreement with any
sub-placing agent The Placing Agent shall procure that each and every sub-placing
agents appointed by it shall comply with the same obligations and responsibilities as
are imposed on or assured by the Placing Agent as stated in this Clause 3.

Agency

Without prejudice to any other provision herein, any transaction legally, properly and
reasonably carried out by the Placing Agent (and any sub-placing agent referred to in
Clause 3.7) under and in accordance with this Agreement (and not as principal) on
behalf of the Company shall constitute a transaction carried out at the request of the
Company and as its agent and not in respect of the Placing Agent’s own account and
the Placing Agent shall not be responsible for any loss or damage to any persons
(including the Company) arising from any such transaction except for any loss or
damage suffered or incurred by any fraud, wilful default or gross negligence on the
part of the Placing Agent or its sub-placing agent and/or as a result, directly or
indirectly, of any breach or non-compliance by the Placing Agent (or any sub-placing
agent referred to in Clause 3.7) with its obligations under this Agreement (or any
sub-placing agreement with any sub-placing agent as referred to in Clause 3.7) The
Company, hereby acknowledges and agrees that the Placing Agent is not acting as a
fiduciary, and owe no fiduciary duty whatsoever to the Company, and likewise, the
Placing Agent has no obligation to the Company with respect to the Placing except
the obligations expressly set forth in this Agreement.

COMPLETION

Subject to the fulfilment of the Conditions, Completion shall take place at 5:00 p.m.
(Hong Kong time) on the Completion Date at the Registered Office of the Company



4.2

4.3

5.1

5.2

5.3

(or at such other time and venue as agreed between the Parties in writing) in
accordance with the completion mechanics as set out in Schedule 1.

Following Completion, all obligations and liabilities of the Placing Agent under this
Agreement and the Placing shall cease and determine save and except Clauses 3. 4. 6.
7.3 and 11 to 14 which shall survive Completion.

In the event that either Party shall without any reasonable ground fail to do anything
required to be done by it under this Clause 5, without prejudice to any other right or
remedy available to the other Party, such other Party may:

(a) defer Completion to a day not more than ten (10) Business Days after the date
initially fixed for Completion (and so that the provision of this Sub-Clause (a)
shall apply to Completion as so deferred); or

(b) proceed to Completion insofar as is practicable but without prejudice to such
other Party’s right vis-a-vis the Party in default; or

(c) rescind this Agreement without liability on its part.

UNDERTAKINGS
Information

The Company hereby undertakes to provide the Placing Agent, at its request, with all
such information known to it or reasonably ought to be known to it after having made
all reasonable enquires and relating to the Company as may be reasonably required
by the Placing Agent in connection with the Placing whether or not for the purpose of
complying with all requirements of applicable Law or of the Stock Exchange or of
the SFC.

Significant Change

The Company shall procure that particulars of every significant new factor known to
it which is in its reasonable opinion capable of materially adversely affecting
assessment of the Placing Shares in the context of the Placing which arises from the
execution of this Agreement until the Completion Date shall be promptly notified and
provided to the Placing Agent.

Further Assurance

Without prejudice to the foregoing obligations, the Company undertakes with the
Placing Agent that it shall do all such other acts and things as may be reasonably
required to be done by it to carry into effect the Placing in accordance with the terms
of this Agreement and assist the Placing Agent to answer any queries raised by the
SFC or the Stock Exchange in relation to the Placing before and after Completion.
The Company further undertakes with the Placing Agent that (i) the Placing Shares are
free and clear of all Encumbrances or other third party rights of any kind, and (ii) the
Placing Shares shall rank pari passu in all respects with the Shares then in issue,

10



6.1

6.2

including the right to receive all dividends and/or distributions declared, made or
paid on or after Completion.

PAYMENT OF FEES, COMMISSIONS AND EXPENSES

Fees, Commissions and Expenses

6.1.1

6.1.2

In consideration of the services of the Placing Agent in relation to the Placing,
the Company shall pay to the Placing Agent such amounts as set out
hereunder, and the Placing Agent shall be entitled to deduct such amounts
pursuant to paragraph 2 of Schedule 1:

(a) subject to Completion having taken place, the Company shall pay to
the Placing Agent a placing commission, in HKD, which shall be
equivalent to 2.5 per cent. of the aggregate amount of the Placing Price
multiplied by the number of Placing Shares placed by the Placing
Agent during the Placing Period (the “Placing Commission”), and the
Placing Agent is hereby itrevocably authorised to deduct from the
payment to be made by it to the Company at Completion pursuant to
paragraph 2 of Schedule 1 for settlement and discharge of the Placing
Commission;

(b)  whether or not the Placing shall be completed in accordance with this
Agreement, the Company shall reimburse the Placing Agent for the
Reimbursed Expenses in cash; and

(¢) for the purposes of Sub-Clause (b) above, the Company shall pay the
Reimbursement to the Placing Agent as reimbursement for the
Reimbursed Expenses, and the Placing Agent is hereby irrevocably
authorised to deduct from the payment to be made by it to the
Company at Completion pursuant to Schedule 1 for settlement and
discharge of the Reimbursement, and for avoidance of any doubt, even
if the amount of Reimbursement exceeds the Reimbursed Expenses,
the Placing Agent shall not have to refund any part of the
Reimbursement to the Company at all.

The failure of the Placing Agent for whatever reasons to deduct the relevant
amounts from the proceeds of the Placing at Completion as set out in
Sub-Clause 6.1.1 shall not relieve the Company of its liability to pay the
Placing Agent for such amounts which, to the extent not deducted from the
proceeds of the Placing according to Sub-Clause 6.1.1, shall be paid by the
Company to the Placing Agent not later than seven (7) Business Days from
the date of receipt by the Company of a written request from the Placing
Agent for the payment of such amounts from time to time.

Failure to Complete or Lapse or Termination of the Placing

If for any reason this Agreement has not become unconditional on the Closing Date
or the Placing is not completed, including the Placing having been terminated in

11



6.3

6.4

6.5

7.1

accordance with Clause 8, the Company shall remain liable for the payment of the
Reimbursement referred to in Sub-Clauses 6.1.1 (b) and (c).

Brokerage

The Company hereby acknowledges that, in addition to the commissions, costs,
charges and expenses referred to in_Clause 6.1, the Placing Agent shall be entitled to
keep for its own account any brokerage fees that it may receive from the Placees.

Payment

All payments to be made by the Company pursuant to this Clause 6 shall be made in
full without any set-off, deduction or withholding whatsoever. Further, all amounts
payable to the Placing Agent or its affiliates under this Agreement (if any) shall be
exclusive of taxes. As such, the Company shall pay such additional amount as may
be necessary in order that, after deduction or withholding for or on account of any
present or future tax, every payment to the Placing Agent or its affiliates shall not be
less than the amount to which the Placing Agent or its affiliates shall be entitled.

Company’s Expenses

The Company shall be liable for the costs and expenses of its own legal and other
professional advisers and out-of-pocket expenses incurred in connection with the
Placing.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS
Representations and Warranties

7.1.1 In consideration of the Placing Agent entering into this Agreement and
agreeing to perform its obligations hereunder, the Company represents and
warrants to the Placing Agent that:

(a)  each member of the Group is duly incorporated and is validly existing
under the laws of its incorporation, is not in liquidation or receivership
and has full power and authority to own its properties, to conduct its
business and is lawfully qualified to do business in those jurisdictions
in which business is conducted by it;

(b) the entire portfolio of issued ordinary shares in the Company is listed
on the Main Board of Stock Exchange, and apart from ordinary shares,
the Company has not issued or allotted any other class of shares;

(¢)  the Placing Shares will be issued fully paid up and ranking pari passu
in all respects, including as to the right to receive all dividends and
other distributions which may be declared made or paid after
Completion and will be issued free and clear of all Encumbrances;

(d)  subject to the fulfilment of the Conditions, the Company has full
power and authority to issue the Placing Shares and to enter into and

12



(e)

)
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(h)

perform its obligations under this Agreement. This Agreement has
been duly authorized, executed and delivered by the Company and
constitutes valid and legally binding obligations of the Company
enforceable in accordance with its terms;

subject to the fulfilment of the Conditions, neither the issue of the
Placing Shares nor the entering into or performance of this Agreement
by the Company will constitute or give rise to a breach of or default
under its constitutional documents, or will cause any breach of any
agreement to which it is a Party or by which it is bound or will
infringe or exceed any limits on, powers of, or restrictions on or the
terms of any contract, obligation or commitment of the Company, or
will give rise to any creation of Encumbrance in respect of any assets
of the Company, or will result in third party consent being required, or
will result in a contravention of any Law;

there is no litigation, arbitration or other legal proceedings in progress
or pending or threatened against any member of the Group which if
decided adversely to the relevant member of the Group may have or
have had a material adverse effect on the condition or position
(financial or otherwise), earnings, results of operations, business
affairs or prospects of the Group (taken as a whole) or the Company or
which is material in the context of the Placing;

there is no order, decree or judgment of any court or governmental
agency or regulatory body outstanding or anticipated against the
Company, any member of the Group nor is there any investigation or
enquiry by any governmental agency or regulatory body outstanding
or anticipated against the Company, any member of the Group which
may have or has had a material adverse effect upon the condition or
position (financial or otherwise), earnings, results of operations,
business affairs or prospects of the Company and/or any member of
the Group or which is material in the context of the Placing;

there has been no material adverse change in the condition or position
(financial or otherwise), earnings, results of operations, business
affairs or prospects of the Company;

all information (whether oral, written, electronic or in any other form)
supplied by or on behalf of the Company or any of its officers,
directors, employees or advisers, for the purpose of or in connection
with the Placing or the Company, and all publicly available
information and records (such as statutory filings and registrations) of
the Company including information and statements of fact contained
in the announcement to be published by the Company relating to the
Placing and any documents published or announced by the Company
are or were true and accurate in all material respects and not
misleading in the relevant context and all statements of opinion,
intention or expectation of the Company or its directors contained
therein are or were truly and honestly held and have been made after

13
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(k)

W)

(m)

(n)

(0)

due and careful consideration and there is no other fact or matter
omitted therefrom the omission of which would make any statement
therein misleading or which is otherwise material in the context of the
Placing;

no member of the Group is in breach in any material respect of any
rules, regulations or requirements of the Stock Exchange or the SFC or
any applicable Law;

no material outstanding indebtedness of any member of the Group has
become payable or repayable by reason of any default of such member
of the Group and no event has occurred which, with the lapse of time
or the fulfilment of any condition or the giving of notice or the
compliance with any formality, may result in such indebtedness
becoming payable or repayable prior to its maturity date or in a
demand being made for such indebtedness to be paid or repaid;

all tax returns required to be filed by the Company have been filed,
and all taxes and other assessments of a similar nature (whether
imposed directly or through withholding) including any interest,
additions to tax or penalties applicable thereto, due or claimed to be
due from the Company have been paid or for which adequate reserves
have been provided;

the audited consolidated statements of financial position as at 31
March 2022 and the audited consolidated statement of comprehensive
income of the Company for the 12 months ended 31 March 2022:

(1) have been prepared on a consistent basis, save as disclosed
therein, and in accordance with Hong Kong Financial Reporting
Standards (“HKFRS”) and pursuant to the relevant Laws of
Hong Kong and Listing Rules; and

(2) show a true and fair view of the state of affairs of the Group as
at 31 March 2022;

the Company has established procedures which provide a reasonable
basis for the directors and officers to make proper judgments as to the
financial position and prospects of the Company and the Company
maintains a system of internal financial and accounting controls
sufficient to provide assurance that transactions are recorded as
necessary to permit preparation of complete and accurate accounting
records, preparation of financial statements that fairly present the state
of affairs, financial condition, results of operations and cash flows of
the Company in accordance with HKFRS, and pursuant to the relevant
Laws of Hong Kong and the Listing Rules;

all written information in relation to the business operations or
financial conditions of the Company or any of its subsidiaries provided
to the Placing Agent by the Company or its employees, agents or
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7.2

()

@

)

(s)

®

Repetition

advisers in connection with the Placing is true and accurate in all
material respects and there is no other fact or matter omitted therefrom
the omission of which would make any statement therein misleading
in material respects or which is otherwise material in the context of the
Placing;

save as previously disclosed to the public in writing, no member of the
Group has entered into any notifiable or price sensitive transaction
which should have been disclosed to the public according to the
Listing Rules or the SFO or might be material for disclosure in the
context of the Placing or engaged in any transaction with a view to or
having the effect of manipulating the stock price of the Shares, and
each such company has carried on its business in the ordinary and
usual course;

the Company shall use its best efforts to assist the Placing Agent in
any investigations to be carried out by the Placing Agent to ensure that
all the Placees (and their ultimate beneficial holders) are (i)
independent of the Company (and its Subsidiaries), its Connected
Persons and their respective Associate(s) and (ii) independent of and
not parties Acting in Concert with any persons, other Placee(s) or
Shareholders of the Company to the effect that any Placing to such
Placees shall not trigger any mandatory offer obligation under Rule
26.1 of the Takeovers Code provided that the Placing Agent shall
provide the relevant information as may be required by the Company;

the Shares will remain listed on the Stock Exchange on the Closing
Date and on the Completion Date, and the Company is not aware of
any circumstances whereby such listing will be cancelled, suspended
or revoked;

the Company agrees and undertakes to use its best endeavours (to the
extent that it is able) to ensure that none of its Connected Persons shall
subscribe for the Placing Shares under the Placing; and

the Company agrees and undertakes to comply with all applicable laws,
rules and regulations with respect to the Placing.

The representations and warranties set out in Clause 7.1 are given as at the date
hereof and shall be deemed to be repeated by the Company on the Closing Date and
the Completion Date, as if given or made on such date, with reference in each case to
the facts and circumstances then subsisting. The Company undertakes to inform the
Placing Agent of any matter or event coming to its attention prior to the Completion
Date which would, or would reasonably be considered to, render or have rendered
any of the representations and warranties set out in Clause 7.1 untrue, inaccurate or
misleading in any material respect.
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7.3

7.4

7.5

7.6

Indemnity and No Claim

(a) The Company undertakes to indemnify the Placing Agent and its directors,
officers, employees, agents, advisors and representatives which shall have
been involved in effecting the Placing (the “Indemnmified Parties”) on
demand against all or any claim, actions, liabilities, demands, proceedings,
investigations or judgements (the “Proceedings”) brought or established
against or threatened to be brought or established against any of the
Indemnified Parties by any purchaser of any of the Placing Shares or by any
Authority or any other person, directly or indirectly arising out of or in
connection with the Placing or any breach or alleged breach of the
representations, warranties and undertakings by the Company set out in
Clauses 7.1 and 7.2 above and against all losses and all reasonable costs,
charges and expenses (including reasonable legal fees as they are properly
and reasonably incurred) which any of the Indemnified Parties may suffer or
incur (including all such losses, costs, charges or expenses suffered or
incurred in disputing or defending any Proceedings and or in establishing its
right to be indemnified pursuant to this Clause 7.3(a) and or in seeking advice
in relation to any Proceedings), except for any loss, costs, charge or expenses
suffered or incurred by the fraud, wilful default or gross negligence on the
part of the relevant Indemnified Party.

(b) No claim shall be made against any Indemnified Party by the Company to
recover any damage, costs, charge or expense which the Company may suffer
or incur by reason of or arising from the carrying out by the Placing Agent of
the work to be done by it pursuant hereto or the performance of its obligations
hereunder or otherwise in connection with the Placing except for any loss or
damage by any fraud, wilful default or gross negligence on the part of the
relevant Indemnified Party.

(c) The Placing Agent shall not be responsible or liable for any loss or damage to
the Company for any alleged insufficiency of the Placing Price.

Full Force and Effect

Clause 7.3 shall remain in full force and effect notwithstanding completion of the
Placing or any premature termination of this Agreement (whichever shall be
appropriate).

Further Assurance

The Company shall use its best endeavours at any time prior to or on the Completion
Date not to do or omit to do anything which may cause any of the representation and
warranties made by it and set out in Clause 7.1 to be untrue in any respect.

No Release
Any liability to the Placing Agent hereunder may in whole or in part be released

compounded or compromised and time or indulgence may be given by the Placing
Agent as regard, any person under such liability without prejudicing the Placing
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Agent’s rights against any other person under the same or a similar liability.

FORCE MAJEURE

If at any time between the execution of this Agreement and at 5:00 p.m. on the
Business Day immediately prior to the Completion Date, there occurs:

(a)

(b)

(©)

)

(e

the introduction of any new Law or regulation or any change in existing Laws
or regulations (or the judicial interpretation thereof) or other occurrence of
any nature whatsoever which may, in the reasonable opinion of the Placing
Agent, materially and adversely affect the business or the financial or trading
position or prospects of the Company;

the occurrence of any local, national or international event or change
occurring after the date of this Agreement of a political, military, financial,
economic, currency (including a change in the system under which the value
of the Hong Kong currency is linked to the currency of the United States of
America) or other nature (whether or not sui generis with any of the
foregoing), or in the nature of any local, national, international outbreak or
escalation of hostilities or armed conflict, or affecting local securities market
or the occurrence of any combination of circumstances which may, in the
reasonable opinion of the Placing Agent, materially and adversely affect the
business or the financial or trading position or prospects of the Company or
adversely prejudices the success of the Placing (such success being the
completion of the placing of the Placing Shares to potential investor(s)) or
otherwise makes it inexpedient or inadvisable for the Company or the Placing
Agent to proceed with the Placing;

any change in market conditions or combination of circumstances in Hong
Kong (including without limitation suspension or material restriction on
trading in securities) occurs after the date of this Agreement which materially
and adversely affects the success of the Placing (such success being the
completion of the placing of the Placing Shares to potential investor(s)) or
otherwise in the reasonable opinion of the Placing Agent make it inexpedient
or inadvisable or inappropriate for the Company or the Placing Agent to
proceed with the Placing;

the Company commits any material breach of or omits or fails to observe any
of its obligations or undertakings under this Agreement; or

any of the representations or warranties contained in this Agreement was,
when given or deemed to be repeated under this Agreement, untrue or
inaccurate in any material respect or would in any material respect be untrue
or inaccurate, or if repeated the Placing Agent shall determine in its
reasonable opinion that any such untrue representation or warranty represents
or is likely to represent a material adverse change in the financial or trading
position or prospects of the Company or will otherwise likely to have a
material prejudicial effect on the Placing,
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10.

10.1

10.2

11.

11.1

then the Placing Agent may upon giving written notice to the Company terminate this
Agreement with immediate effect. If this Agreement shall be terminated pursuant to
this Clause 8, the obligations of the Placing Agent shall cease and determine, and the
Company shall not be liable to pay any commission under Sub-Clause 6.1.1(a), and
other provisions of this Agreement (other than this Clause 8, Sub-Clauses 6.1.1(b) to
(d), Sub-Clause 6.1.2, and Clauses 6.2 to 6.5. 7.3, 10, 11, 13 and 14 and all other
provisions necessary for the interpretation or enforcement of such provisions and
without prejudice to the accrued rights and liabilities of the Parties) shall forthwith
cease and determine and no Party shall, save as provided in this Clause 8, have any
claim against the other Party for compensation, costs, damages or otherwise.

TIME OF THE ESSENCE

Any time, date or period mentioned in this Agreement may be extended by mutual
agreement of the Parties in writing but, as regards any time, date or period originally
fixed or any date or period so extended as aforesaid, time shall be of the essence.

CONFIDENTIALITY

Each Party irrevocably undertakes with the other Party that it will not at any time
(save as required by the Listing Rules, any Law or upon request by the Stock
Exchange) make any announcement on the Placing or in connection with this
Agreement unless the other Party shall have given its prior written consent to such
announcement (which consent shall not be unreasonably withheld or delayed and
may be given either generally or in a specific case or cases and may be subject to
conditions).

No public announcement or communication of any kind shall be made on the Placing
or in respect of this Agreement unless specifically agreed between the Parties or
unless an announcement is required pursuant to the Listing Rules, any Law or upon
request by the Stock Exchange.

NOTICES
Addresses

All notices delivered hereunder shall be in writing in the English language and shall
be communicated to the following addresses:

If to the Placing Agent, to:

VC BROKERAGE LIMITED GEZ# %% B2 )

Address : 6/F, Centre Point, 181-185 Gloucester, Wanchai, Hong Kong
Facsimile : (852) 2525 5281
Attention : The Responsible Officers
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11.2

12.

13.

131

13.2

If to the Company, to:

IBO TECHNOLOGY COMPANY LIMITED (¥ 18 # & &#rA B/ 8))
Address : 23" Floor, Sunshine Plaza, 353 Lockhart Road, Wanchai, Hong Kong
Facsimile : (852) 2789 4532

Attention : The Board of Directors

Service

Any such notice shall be served either by hand or by facsimile. Any notice shall be
deemed to have been served, if served by hand, when delivered and if sent by
facsimile, on receipt of the confirmation of successful transmission. Any notice
received on a day which is not a Business Day shall be deemed to be received on the
next Business Day.

WAIVER

No failure or delay by any Party in exercising any right, power or remedy under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise
of the same preclude any further exercise thereof or the exercise of any other rights,
power or remedy. Without limiting the generality of the foregoing, no waiver by any
Party of any breach of any provision hereof shall be deemed to be a waiver of any
subsequent breach of that or any other provision hereof.

GENERAL PROVISIONS
Agreement Binding

This Agreement supersedes all and any previous agreements, arrangements or
understanding between the Parties relating to the matters referred to in this
Agreement and this Agreement constitutes the entire agreement between the Parties
with respect to its subject matter and no variation of this Agreement shall be effective
unless made in writing and signed by all Parties. Further, this Agreement shall be
binding on and enure for the benefit of the Parties and, subject to Clause 13.2, each
Party’s successors and permitted assigns.

Assignment

Save and except otherwise than in accordance with Clause 3.7, no Party hereto shall
assign any of its rights under this Agreement (all of which shall be incapable of
assignment) or purport to do so.
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13.3

134

135

13.6

14.

141

14.2

14.3

Variation

No variation, revision, amendment or supplement of or to this Agreement shall be
effective unless such variation, revision, amendment or supplement is agreed by the
Parties in writing. Further, no variation, revision, amendment or supplement of or to
this Agreement shall constitute a general waiver of any provision herein, nor shall it
affect any accrued right, obligation or lability of any Party under or pursuant to this
Agreement, and the rights and obligations of the respective Parties under or pursuant
to this Agreement shall remain in full force and effect except and only to the extent
that they are so varied, revised, amended or supplemented.

Severability

Any provision of this Agreement shall be severable, and if for any reason any
provision of this Agreement is declared by any court of Hong Kong to be invalid,
unenforceable or illegal under any Law, then, to the fullest extent permitted by the
Law, such invalidity, unenforceability or illegality shall not impair the operation of or
affect those portions of this Agreement which are valid, enforceable and legal.

Rights Cumulative

The rights and remedies provided in this Agreement are cumulative and not exclusive
of any rights or remedies provided by Law.

Execution

This Agreement may be executed in any number of counterparts and by the Parties on
separate counterparts, each of which is an original, but all of which together
constitute one and the same instrument.

GOVERNING LAW, JURISDICTION AND MISCELLANEOUS
Governing Law

This Agreement shall be regulated and governed by, and shall be construed in
accordance with, the laws of Hong Kong, and the Parties hereby irrevocably submit
to the jurisdiction of the courts of Hong Kong.

Counterparts

This Agreement may be executed by the Parties in counterparts, each of which when
so executed and delivered shall be an original, but all of which shall together
constitute one and the same instrument.

No Third Party Rights
Any person who is not a Party shall have no right under the Contract (Rights of Third

Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the
benefit of any term of this Agreement.
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15. DECLARATION OF INDEPENDENCE

15.1 Save that VC Holdings currently holds 53,560,000 Shares, representing
approximately 8.03% of the entire current portfolio of the issued Shares, and save
that the Placing Agent currently holds 422,000 Shares, representing approximately
0.06% of the entire current portfolio of the issued Shares, the Placing Agent is not
connected with the Company or its connected persons.

15.2 The terms and conditions of this Agreement are arrived at after arm’s length
negotiations between the Parties.

AS WITNESS the hands of the duly authorised representatives of the Parties on the day and
year first before written.
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[EXECUTION]

The Company

SIGNED by

YU Kin Keung

for and on behalf of

IBO TECHNOLOGY COMPANY

LIMITED (¥4 # & BaA R 8)

in the presence of : ‘)ﬂ /\/@ CH(/ v \/(IF

The Placing Agent

SIGNED by

WONG Chi Ming

for and on behalf of

VC BROKERAGE LIMITED
(GERZHARASF)

in the presence of :

N N N N S e’

N N N N N N
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[EXECUTION]

The Company

SIGNED by

YU Kin Keung

for and on behalf of

IBO TECHNOLOGY COMPANY
LIMITED (344 #+8 4r A B2 9])

in the presence of :

The Placing Agent

SIGNED by

WONG Chi Ming

for and on behalf of

VC BROKERAGE LIMITED
CEB#EFAHBRAT)

in the presence of : % ﬂ -~
gz

J

LEune KM ol
€S Maqaater of
Ve grak—éwz&e el
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Schedule 1

Completion Mechanics

1. The Company’s Obligations:

The Company shall, at 5:00 p.m. (or such other time as agreed between the Parties in
writing) on the Completion Date,

(A)

(B)

©

(D)

allot and issue the Placing Shares in accordance with Placee List (with such
further information and/or particulars of or relating to each Placee as is
reasonably required to enable the share registrars of the Company to issue
definitive certificates for the relevant Placing Shares);

procure the names of the Placees (or where appropriate, HKSCC Nominees
Limited or other nominees) to be entered into the register of members of the
Company with respect to such portfolio of Placing Shares subscribed by each
such Placee;

procure that definitive share certificate for the Placing Shares to be issued and
despatched, or delivered through CCASS for immediate credit to such stock
accounts as shall be notified by the Placing Agent to the Company no later
than 5:00 p.m. on the Business Day immediately preceding the Completion
Date; and

settle and discharge the Placing Commission, the Reimbursement and all other
sums payable by the Company to the Placing Agent under and/or pursuant to
this Agreement and/or for the Placing.

2. The Placing Agent’s obligations:

Subject to Clause 6 of the Agreement, the Placing Agent (or its nominees or agents)
shall at Completion make or procure the making of payments in HKD to the banking
account designated by the Company (as notified by the Company to the Placing Agent
not less than two (2) Business Days before the Completion Date) the aggregate
Placing Price of the Placing Shares (up to 53,332,000 Placing Shares) for which the
Placing Agent has procured subscription under the Placing during the Placing Period
after deducting therefrom such amounts as set out in this Agreement (including the
Placing Commission, the Reimbursements and all other sums payable by the
Company to the Placing Agent under and/or pursuant to this Agreement and/or for the
Placing).



Addendum to Placing Agreement dated 7 March 2023

This Addendum relates to the Placing Agreement dated 7 March 2023 executed by

(i) IBO TECHNOLOGY COMPANY LIMITED (¥4 ##EZBOFERAF), a
company incorporated in the Cayman Islands as an exempted company with limited
liability and having its issued ordinary shares (the “Shares”) listed on the Main Board
of The Stock Exchange of Hong Kong Limited (Stock Code: 2708) (the “Company”)

(il) VC BROKERAGE LIMITED (GE&## % R/, d]), a company incorporated in
Hong Kong with limited liability with Company No. 346751 and having been licensed
by the SFC to carry out and conduct Regulated Activities Type 1 (dealing in
securities) and Type 4 (advising on securities) under and pursuant to the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong) under Central Entity No.
ABGO074 (the “Placing Agent”)

(the “Placing Agreement”) under and pursuant to which the Company appoints the Placing
Agent on sole and exclusive basis to place up to 53,332,000 Placing Shares to be issued by
the Company under the General Mandate at the Placing Price of HK$1.50 per Placing Share
on best effort basis (the “Placing”). Unless otherwise specified or the context otherwise
requires, capitalised terms used in the Placing Agreement shall have the same meaning in this
Addendum.

The Company and the Placing Agent (together, the “Parties”) mutually agree to extend (i)
the Placing Period to 31 March 2023, and (ii) the Closing Date to 12 April 2023 (collectively,
the “Revisions”), and the Parties execute this Addendum to implement and effectuate the
Revisions with immediate effect.

The Placing Agreement and this Addendum shall henceforth be read and construed as one
instrument. Any person who is not a Party shall have no right under the Contract (Rights of
Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the
benefit of any provision of the Placing Agreement as revised and supplemented by this
Addendum.

This Addendum may be executed in any number of counterparts and by the Parties on
separate counterparts. Each counterpart shall constitute an original of this Addendum but all
the counterparts shall together constitute but the one and same instrument.

This Addendum shall be governed by and construed in all respects in accordance with the

laws of Hong Kong and the Parties hereby irrevocably submit to the non-exclusive
jurisdiction of the courts of Hong Kong.

Dated this 16® day of March 2023



[EXECUTION]

The Company

SIGNED by

YU Kin Keung

for and on behalf of

IBO TECHNOLOGY COMPANY

LIMITED (316 # 8R4 A %2 8)

in the presence of ; W‘N f [HW oA 1{

The Placing Agent

SIGNED by

WONG Chi Ming

for and on behalf of

VC BROKERAGE LIMITED
(EREHFARLEF)

in the presence of :

R e A" " S Y
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[EXECUTION]

The Company

SIGNED by

YU Kin Keung

for and on behalf of

IBO TECHNOLOGY COMPANY
LIMITED (3{ 18 #8845 2 8)

in the presence of :

The Placing Agent

SIGNED by

WONG Chi Ming

for and on behalf of

VC BROKERAGE LIMITED

(R 83534 R 9) \_\,g\-)— o]

in the presence of : v‘\ﬁ? N

N’ N e N

R g g
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Further Addendum to Placing Agreement dated 7 March 2023
as revised and supplemented by the Addendum dated 16 March 2023

This Further Addendum relates to the Placing Agreement dated 7 March 2023 as revised and
supplemented by the Addendum dated 16 March 2023 executed by

) IBO TECHNOLOGY COMPANY LIMITED (X4 #HERHTERLAT), a
company incorporated in the Cayman Islands as an exempted company with limited
liability and having its issued ordinary shares (the “Shares”) listed on the Main Board
of The Stock Exchange of Hong Kong Limited (Stock Code: 2708) (the “Company”)

(i) VC BROKERAGE LIMITED (GER## A R4 5)), a company incorporated in
Hong Kong with limited liability with Company No. 346751 and having been licensed
by the SFC to carry out and conduct Regulated Activities Type 1 (dealing in
securities) and Type 4 (advising on securities) under and pursuant to the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong) under Central Entity No.
ABGO074 (the “Placing Agent”)

(collectively, the “Placing Agreements”) under and pursuant to which the Company appoints
the Placing Agent on sole and exclusive basis to place up to 53,332,000 Placing Shares to be
issued by the Company under the General Mandate at the Placing Price of HK$1.50 per
Placing Share on best effort basis (the “Placing”). Unless otherwise specified or the context
otherwise requires, capitalised terms used in the Placing Agreements shall have the same
meaning in this Further Addendum.

The Company and the Placing Agent (together, the “Parties”) mutually agree to further
extend (i) the Placing Period to 19 April 2023, and (ii) the Closing Date to 26 April 2023
(collectively, the “Further Revisions™), and the Parties execute this Further Addendum to
implement and effectuate the Further Revisions with immediate effect.

The Placing Agreements and this Further Addendum shall henceforth be read and construed
as one instrument. Any person who is not a Party shall have no right under the Contract
(Rights of Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or
enjoy the benefit of any provision of the Placing Agreements as revised and supplemented by
this Further Addendum.

This Further Addendum may be executed in any number of counterparts and by the Parties on
separate counterparts. Each counterpart shall constitute an original of this Further Addendum
but all the counterparts shall together constitute but the one and same instrument.

This Further Addendum shall be governed by and construed in all respects in accordance with

the laws of Hong Kong and the Parties hereby irrevocably submit to the non-exclusive
jurisdiction of the courts of Hong Kong.

Dated this 31* day of March 2023



[EXECUTION]

The Company

SIGNED by

YU Kin Keung

for and on behalf of

IBO TECHNOLOGY COMPANY

LIMITED (X8 #H&mE R )

in the presence of : «A Nﬁ é’}'f\/J/ \/(\f

The Placing Agent

SIGNED by

WONG Chi Ming

for and on behalf of

VC BROKERAGE LIMITED
CERZBHAERNF)

in the presence of :

L G S N g
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The Company

SIGNED by

YU Kin Keung

for and on behalf of

IBO TECHNOLOGY COMPANY
LIMITED (3{ 14 # & 8m % R 4)

in the presence of :

The Placing Agent

SIGNED by

WONG Chi Ming

for and on behalf of

VC BROKERAGE LIMITED

GEB %54 R )

in the presence of : ~
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Dated the 19" davof April 2023

IBO TECHNOLOGY COMPANY LIMITED
K H BRI A R E

as Company

AND

VC BROKERAGE LIMITED
ERERA RS
as Placing Agent

TERMINATION AGREEMENT

Termination Agreement



THIS TERMINATION AGREEMENT is made onthe 19" dayof April 2023

BETWEEN

(D

AND

2)

IBO TECHNOLOGY COMPANY LIMITED (¥ fa#HEE&HARAE), a
company incorporated in the Cayman Islands as an exempted company with limited
liability and having its registered office situate at Cricket Square, Hutchins Drive,
P.O. Box No. 2681, Grand Cayman KY1-1111, Cayman Islands and having its head
office and principal place of business in Hong Kong situate at 23" Floor, Sunshine
Plaza, 353 Lockhart Road, Wanchai, Hong Kong (the “Company™)

VC BROKERAGE LIMITED (GEZ# #% % FR/»8), a company incorporated in
Hong Kong with limited liability with Company No. 346751 and having its
registered office situate at 6™ Floor, Centre Point, 181-185 Gloucester Road,
Wanchai, Hong Kong (the “Placing Agent”).

The Company and the Placing Agent shall collectively be referred to as the “Parties” and
cach individually as a “Party” wherever appropriate hereunder.

WHEREAS:

(A)

B)

©

By the Placing Agreement executed by the Parties on 7 March 2023 as revised and
supplemented by the Addendum executed by the Parties on 16 March 2023 and as
further revised and supplemented by the Further Addendum executed by the Parties
on 31 March 2023 (altogether, the “Placing Agreements”), the Company appointed
the Placing Agent on sole and exclusive basis to place and procure subscriptions for
up to 53,332,000 Placing Shares (as defined in the Placing Agreements, and each a
“Placing Share”) to be allotted and issued by the Company under the General
Mandate (as defined in the Placing Agreements) at the Placing Price of HK$1.50 per
Placing Share on a best effort basis during the Placing Period (all being defined in the
Placing Agreements) (the “Placing”™);

By virtue of the Placing Agreements, the Placing Period expires on 19 April 2023,
and upon proposal of the Company, the Parties mutually agree to terminate the
Placing Agreements and the Placing (the “Termination”); and

The Parties execute this Agreement to, among other matters, regulate and govern the
Termination.

NOW IT IS HEREBY AGREED as follows:-



1.1

1.2

1.3

2.1

DEFINITIONS AND INTERPRETATION
Definitions

Unless otherwise specified or the context otherwise requires, capitalised terms in the
Placing Agreements shall have the same meaning herein, and in this Agreement
(including the Recitals above), the following expressions shall, have the following
meanings:-

“Agreement” this Termination Agreement as amended, modified or revised
from time to time in writing by the Parties;

“Placing” shall have the same meaning as set out in Recital (A);
“Placing shall have the same meaning as set out in Recital (A);
Agreements”

“Placing shall have the same meaning as set out in Recital (A);
Share(s)”

“Termination” shall have the same meaning as set out in Recital (B).

Construction and Certain References

(a) References in this Agreement to persons include references to bodies
corporate and references to the singular include references to the plural and
vice versd.

(b Reference to Recital and Clauses are references to the recital and clauses of
this Agreement.

(c) In this Agreement unless otherwise expressly stated herein, references to any
statute, statutory provision or the Listing Rules includes a reference to that
statute, statutory provision or the Listing Rules as from time to time amended,
extended or re-enacted.

(d)  the Recitals and the Schedules shall form, and shall be deemed to be, an
integral part of this Agreement and shall have the same force and effect as any
other provision in the main body of this Agreement.

Headings

Headings are inserted for convenience only and shall not affect the interpretation of
this Agreement or that of the Placing Agreements.

TERMINATION

The Company irrevocably confirms with the Placing Agent that up to the juncture
immediately prior to the execution of this Agreement:



2.2

23

4.1

4.2

4.3

(a) Completion has not taken place, and no Placing Share has ever be issued or
allotted by the Company; and

(b) there has not been any breach of the Placing Agreements, the Listing Rules or
any applicable Law by any Party whatsoever.

Termination shall be, and shall become, valid, binding and effective forthwith upon
the Parties’ execution of this Agreement, such that:

(a) the Placing Agreements and the Placing shall be terminated forthwith without
any or any further action by the Parties or either of them;

(b) the Parties shall forthwith be released and discharged from any or all of their
respective duties, obligations, responsibilities and functions under the Placing
or with respect to the Placing Agreements;

(c) the Company shall not have to pay any Placing Commission or
Reimbursement to the Placing Agent, and no money dues from either Party to
the other Party; and

(d) no Party shall have any recourse whatsoever against the other Party under
and/or with respect to the Placing Agreements and/or the Placing.

Without prejudice to the generality of the foregoing, the Company shall comply with
the Listing Rule and all applicable Law on and with respect to the Termination at its
own costs and expenses.

GENERAL PROVISIONS
Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to
its subject matter, and no variation of this Agreement shall be effective unless made
in writing and signed by all Parties.

Non-Assignment

No Party shall assign any of its rights under this Agreement (all of which shall be
incapable of assignment) or purport to do so.

Severability

Any provision of this Agreement shall be severable, and if for any reason any
provision of this Agreement is declared by any court of Hong Kong to be invalid,
unenforceable or illegal under any Law, then, to the fullest extent permitted by the
Law, such invalidity, unenforceability or illegality shall not impair the operation of or
affect those portions of this Agreement which are valid, enforceable and legal.



4.4

4.5

5.1
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Time of the Essence

Time shall be of the essence to this Agreement and to the Termination.

Execution

This Agreement may be executed in any number of counterparts and by the Parties on
separate counterparts, each of which is an original, but all of which together
constitute one and the same instrument.

GOVERNING LAV, JURISDICTION AND MISCELLANEOUS
Governing Law and Jurisdiction

This Agreement shall be regulated and governed by, and shall be construed in
accordance with, the laws of Hong Kong, and the Parties hereby irrevocably submit
to the jurisdiction of the courts of Hong Kong.

No Third Party Rights

Any person who is not a Party shall have no right under the Contract (Rights of Third
Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the
benefit of any term of this Agreement.

AS WITNESS the hands of the duly authorised representatives of the Parties on the day and
year first before written.
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The Company

SIGNED by

LAI Tse Ming

for and on behalf of

IBO TECHNOLOGY COMPANY

LIMITED (318 # £ 8&fF R a)

in the presence OfZG) f] M 0}’/ U %6

#
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The Placing Agent

SIGNED by

WONG Chi Ming

for and on behalf of

VC BROKERAGE LIMITED
(EBETEHARNE)

in the presence of :
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The Company

SIGNED by

LAI Tse Ming

for and on behalf of

IBO TECHNOLOGY COMPANY
LIMITED (346 FH Bt A R 8)

in the presence of :

The Placing Agent

SIGNED by

WONG Chi Ming

for and on behalf of

VC BROKERAGE LIMITED

(ERZH A RxF)

in the presence of : (// _
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For and on behalf of
VC BROKERAGE LIMITED
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Dated 19 June 2023

IBO Technology Company Limited
CUEREH AR A E])
(THE COMPANY)

and

Yuet Sheung International Securities Limited

(B EEE TR A IR A )

PLACING AGREEMENT
RELATING TO ATOTAL OF UP TO 30,000,000 SHARES OF PAR VALUE OF
HK$0.01 EACH
IN THE ISSUED SHARE CAPITAL OF
IBO TECHNOLOGY COMPANY LIMITED

CUERIE YR RAE])




THIS PLACING AGREEMENT is made on 19 June 2023

AMONG:

1) IBO Technology Company Limited X AR B AR E]), a company incorporated in
the Cayman Islands with limited liability, whose registered office at Cricket Square, Hutchins
Drive, PO Box 2581, Grand Cayman, KY1-1111, Cayman Islands and its principal place of
business in Hong Kong at 23/F, Sunshine Plaza, 353 Lockhart Road, Hong Kong (the
“Company”); and

2 Yuet Sheung International Securities Limited (% % R #% % 7 *T 2 &), a company
incorporated in Hong Kong with limited liability having its registered office at 8/F Central 88,
88-98 Des Voeux Road Central, Central, Hong Kong, which is a corporation licensed with the
SFC to carry out Type 1 (dealing in securities) and Type 4 (advising on securities) regulated
activities under the SFO in Hong Kong (the “Placing Agent”)

WHEREAS:

(A) As at the date of this Agreement, (i) the Company has an authorised share capital of
HK$10,000,000, (ii) there are outstanding options granted by the Company under the share
option scheme(s) of the Company entitled the option holders to subscribe for 68,070,524 Shares
and (iii) there are outstanding convertible bonds (the “Convertible Bonds”) issued by the
Company on 2 May 2023 pursuant to which 34,800,000 conversion shares (the “Conversion
Shares™) will be allotted and issued by the Company upon exercise in full of the conversion
rights attaching to the convertible bonds based on the initial conversion price of HK$1.54 per
conversion share (subject to adjustments). The Shares are listed on the Main Board of the Stock
Exchange (stock code 2708).

(B) At the annual general meeting of the Company held on 20 September 2022, a resolution was
passed by the shareholders of the Company pursuant to which a general mandate (the “General
Mandate”) was granted to the Directors to allot, issue and deal with up to 20% of the number
of issued Shares as at the date of the passing of the relevant ordinary resolution (being
128,063,754 new Shares). As at the date of this Agreement, 34,800,000 out of such 128,063,754
Shares which may be issued under the General Mandate have been utilized for the issue of the
Convertible Bonds.

(© The Company has agreed to appoint the Placing Agent and the Placing Agent has agreed to act
as placing agent on a best effort basis, as agent of the Company, to procure not less than six (6)
independent Placees to subscribe for the Placing Shares on the terms and subject to the
conditions set out in this Agreement.

IT ISHEREBY AGREED:



1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, including the recitals and schedule hereto, unless the context otherwise

requires:

“acting in concert”

“affiliate”

“Agreement”

“Announcement(s)”

“Articles”

“associate”

“Business Day”

has the meaning ascribed thereto under the
Takeovers Code

any person that directly or indirectly, through one or
more intermediaries, controls or is controlled by, or
is under common control with the Company; and
“control”  (including the terms controlling,
controlled by and under common with) means the
possession, direct or indirect, of the power to direct
or cause the direction of the management and
policies of a person, whether through the ownership
of voting securities, by contract, or otherwise

this placing agreement (as may be amended or
varied in writing from time to time)

the announcement(s) in the agreed form proposed
and in the form to be agreed between the Parties to
be issued by or on behalf of the Company as soon
as possible following the execution of this
Agreement pursuant to the Listing Rules

the articles of association for the time being of the
Company

has the meaning ascribed thereto in the Listing
Rules

any day (excluding Saturdays, Sundays and public
holidays in Hong Kong or days on which a
tropical cyclone warning No. 8 or above or a
“black rainstorm warning signal” is hoisted in
Hong Kong at any time between 9:00 a.m. and
5:00 p.m.) on which licensed banks generally are
open for business and the Stock Exchange is open
for trading of securities in Hong Kong;



“CCASS”

“Companies Ordinance”

“Completion”

“Completion Date”

“connected person(s)”

“Conditions”

“core connected person(s)

“Directors”

“disclosed”

the Central Clearing and Settlement System
established and operated by Hong Kong Securities
Clearing Company Limited

the Companies Ordinance (Cap. 622 of the Laws of
Hong Kong) for the time being in force

the completion of the Placing on the terms and
subject to the conditions set out in this Agreement

the third Business Day after the date upon which the
Conditions shall have been fulfilled or waived but
in any event no later than no later than 14 days from
the date of this Agreement, or such other date as
may be agreed in writing between the Placing Agent
and the Company

has the meaning ascribed to it under Chapter 14A of
the Listing Rules

the conditions precedent to Completion set out in
Clause 3.1

has the meaning ascribed to it under the Listing
Rules

the directors of the Company for the time being

with respect to a specific matter, fact or
circumstance means the matter, fact or circumstance
concerned which was disclosed to the Placing Agent
in documents supplied by the Company, or its
agent(s) to the Placing Agent or its agent(s),
correspondences and any other forms of
communications in writing between the Company
or its agent(s) and the Placing Agent or its agent(s)
and publicly available information and records
(including  announcements, circulars, listing
documents and financial statements) published by
the Company any time prior to the date of this
Agreement and matter, fact or circumstance which
may be reasonably inferred therefrom



“Encumbrance”

“General Mandate”

“Group”

“HK$” or “Hong Kong dollars”

“Hong Kong”

“Indemnified Person(s)”

“Listing Rules”

“Listing Approval”

“Material Adverse Effect”

“Parties”

any interest or equity of any person (including any
right to acquire, option or right of pre-emption),
voting arrangement, mortgage, charge, pledge, bill
of sale, lien, claims, deposit, hypothecation,
assignment or any other encumbrance, priority or
security interest or arrangement or interest under
any contract or trust or any other third party interest
of whatsoever nature over or in the relevant shares,
assets or property

has the meaning ascribed to it under Recital (B)

the Company and its subsidiaries and the expression
“member of the Group” shall be construed
accordingly

Hong Kong dollars, the lawful currency of Hong
Kong

the Hong Kong Special Adminstrative Region of the
PRC

has the meaning ascribed to it under Clause 6.1

the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited for the
time being in force

the written confirmation issued by the listing
committee of the Stock Exchange granting the
listing of, and permission to deal in, the Placing
Shares

a material adverse effect on the condition, financial,
trading or otherwise, or the earnings, business
affairs or prospects (whether or not arising in the
ordinary course of business) of the Group as a whole
or which is material in the context of the Placing

the named parties to this Agreement and their
respective successors and permitted assigns and
“Party” means each one of them



“Placee”

“Placing”

“Placing Period”

“Placing Price”

“Placing Shares”

“PRC”

“Securities Act”

uchu

“SFO”

“Share Registrar”

any independent individual, professional or
institutional investor whom the Placing Agent
and/or any of their sub-placing agent(s), delegate(s)
and/or affiliate(s) has procured to subscribe for any
of the Placing Shares under the Placing

the placing of the Placing Shares by or on behalf of
the Placing Agent on the terms and subject to the
conditions of this Agreement

the period commencing upon the execution of this
Agreement and ending at 6:00 p.m.. on the
Completion Date (or such other date as the
Company and the Placing Agent may agree in
writing)

HK$1.14 per Placing Share (exclusive of any
brokerage, Hong Kong stamp duty, Stock Exchange
trading fees, SFC transaction levy and Accounting
and Financial Reporting Council transaction levy as
may be payable)

a total of up to 30,000,000 new Shares to be issued
by the Company pursuant to this Agreement

the People’s Republic of China and for the purposes
of this Agreement, excludes Hong Kong, Macau
Special Administrative Region, and Taiwan

the U.S. Securities Act of 1933, as amended

the Securities and Futures Commission of Hong
Kong

the Securities and Futures Ordinance (Cap. 571 of
the Laws of Hong Kong) for the time being in force

Computershare Hong Kong Investor Services
Limited
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“Share(s)” ordinary share(s) in the share capital of the
Company of par value of HK$0.01 each, which are
listed on the Main Board of the Stock Exchange

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” or “subsidiaries” has the meaning ascribed to it under Section 15 of
the Companies Ordinance

“substantial shareholder(s)” has the meaning ascribed to it under the Listing
Rules

“Takeovers Code” the Code on Takeovers and Mergers issued by the
SFC

“Taxation” or “Tax” all forms of taxation whether of Hong Kong or

elsewhere in the world whenever imposed and all
statutory, governmental, state, provincial, local
governmental or municipal impositions, duties and
levies and all penalties, charges, costs and interests
relating thereto in connection with the Placing, this
Agreement and any transactions contemplated
hereunder

“U.s.” The United States of America

In this Agreement, references to “Clauses”, “sub-Clauses” and the “Schedule” are references
to clauses and sub-clauses of, and the schedule to, this Agreement.

In this Agreement, references to any statute, statutory provision, Listing Rule or a rule of the
Takeovers Code include a reference to that statute, statutory provision, Listing Rule or a rule
of the Takeovers Code as from time to time amended, extended or re-enacted.

In this Agreement, unless the context requires otherwise, references to the singular includes
references to the plural and vice versa, words importing one gender include the other gender
and the neuter and references to persons include bodies corporate or unincorporated, in each
case vice versa.

Headings of this Agreement are for convenience only and shall not affect the interpretation of
this Agreement.
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In this Agreement, references in relation to any time, date or period shall mean Hong Kong
time.

Any reference to a document being “in the agreed form” means in the form of the document
or the draft thereof signed for identification on behalf of each of the Parties with (in the case of
a draft) such alterations (if any) as may be agreed between the Parties.

PLACING

Subject to the conditions set out this Agreement, the Company hereby appoints the Placing
Agent to the exclusion of all others, and the Placing Agent, relying on the representations,
warranties and undertakings given by the Company in this Agreement and subject to the
conditions set out this Agreement, agrees to act as agent for the Company and on a best effort
basis to procure not less than six (6) independent Placees to subscribe for the Placing Shares at
the Placing Price (together with such brokerage, Hong Kong stamp duty, SFC transaction levy,
Accounting and Financial Reporting Council transaction levy and Stock Exchange trading
fee to the extent payable by the Placees) during the Placing Period on the terms and conditions
set out in this Agreement, subject to the provisions under the constitutional documents of the
Company. For the avoidance of doubt, the Placing Agent is not underwriting the Placing Shares
and the Placing Agent shall not be obliged to purchase as principal any of the Placing Shares if
all or any part of the Placing Shares are not purchased by the Placees.

Notwithstanding Clause 2.1, the Placing Agent may at any time elect that some or all of the
Placing Shares be subscribed by it and/or its nominees as principal at the Placing Price and, in
that event, the Placing Shares may subsequently be sold by the Placing Agent and/or its
nominees (each, a “Seller”) as principal to purchasers on or after the Completion Date at any
price(s) as the Seller in its discretion may determine, without being under any obligation to
notify the Company of such election or of the number of Placing Shares so subscribed for as
principal, or of the price(s) at which those Shares are sold to purchasers; provided that any
seller’s stamp duty payable and/or any charges and fees incurred in respect of such sale by such
Seller as principal made after the Completion Date shall not be borne by the Company. For the
avoidance of doubt, this Clause 2.2 does not impose an obligation on the Placing Agent to
purchase the Placing Shares as principal or underwriter.

The Company hereby acknowledges that in performing its functions under Clauses 2 and 7, the
Placing Agent is authorised to appoint one or more sub-placing agent(s), delegate(s) and
affiliate(s) and that such agents shall be agents of the Company in despatching documents
which are reasonably and properly necessary for the Placing to Placees and the Company
hereby authorises and confirms that it will, on the terms of and subject to the provisions of this
Agreement, as soon as practicable upon request which are reasonably and properly necessary
for the Placing by the Placing Agent, ratify and approve all actions taken or to be taken by such
agent or Placing Agent and such agents appointed by it lawfully and properly in connection
with the Placing in accordance with or in anticipation of the terms of this Agreement. All fees



2.4

2.5

2.6

2.7

of such agents shall be paid and borne by the Placing Agent which appointed such agents out
of the commissions, costs, charges and expenses payable by the Company under Clause 8.

Any transaction carried out by the Placing Agent and any of their respective sub-placing
agent(s), delegate(s) and affiliate(s) referred to in Clause 2.3 (other than any subscription by
the Placing Agent or any such agents or their respective nominees of Placing Shares as principal)
pursuant to this Agreement shall constitute a transaction carried out by the Placing Agent at the
request of or for and on behalf of the Company and as its placing agent and not in respect of or
for the benefit of the Placing Agent’s own accounts and the Placing Agent shall not be
responsible to the Company or any third parties for any loss or damage as well as cost, fee,
charge or expense which the Company or any third party may suffer or incur by reason of or
arising out of the carrying out by the Placing Agent of any work pursuant to the Placing Agent’s
obligations hereunder or for any alleged insufficiency of the Placing Price or otherwise in
connection with the Placing (except for (i) any loss or damage, directly, arising out of any fraud,
wilful default or gross negligence on the part of the Placing Agent and/or its respective sub-
placing agent(s), delegate(s) and affiliate(s); or (ii) any loss or damage as a result directly or
indirectly, from breaches of or non-compliance by the Placing Agent and/or its respective sub-
placing agent(s), delegate(s) and affiliate(s) with its/their obligations under this Agreement or
with any applicable laws or regulations or rules, including but not limited to Listing Rules and
Takeovers Code, as finally judicially determined by a court of competent jurisdiction and/or
any regulatory authorities).

The Placing Shares shall be offered by the Placing Agent (and/or their respective sub-placing
agent(s), delegate(s) and affiliate(s)) as placing agent for the Company at the Placing Price
(together with such brokerage, SFC transaction levies, Financial Reporting Council
transaction levy and Stock Exchange trading fees (if any) as may be payable by the Placees)
in board lots of 2,000 Shares.

In addition, the Placing Agent shall not be liable for any default of the proposed Placees
procured by it in making payment to the Company and in no circumstances shall such Placing
Agent have any obligation to make advance payment for or on behalf of such Placees to the
Company.

The Placing Agent shall take, and/or procure its respective agents to take, all appropriate and
reasonable steps, including but not limited to conducting necessary due diligence enquiries,
with respect to the independence of the placee(s) and obtain (and the Company shall provide
reasonable assistance at the request of the Placing Agent in obtaining or providing relevant
information) the written confirmations of the Placees that the Placees, (where applicable)
together with their respective principal and ultimate beneficial owners:-

@) are and will continue to immediately after Completion, be independent of and not

directly or indirectly connected with the Company and its connected persons;

(b) are not and will not be, immediately after Completion, (i) a substantial shareholder of,



2.8

2.9

2.10

211

(ii) otherwise a connected person of or (iii) acting in concert with the Company, any of
its directors, substantial shareholders, chief executive and subsidiaries, or any of their
respective associates, and the Placees are independent of any of the above persons; and

(c) any other information as requested by the Stock Exchange and/or other relevant
regulatory authorities in accordance with applicable laws, regulations and rules as
soon as practicable.

The Placing Agent shall provide and/or procure its agents and/or selected brokers of their choice
to provide to the Stock Exchange a placee list with the particulars of the Placees and any such
information or confirmation relating to the Placing in accordance with the requirements of the
Listing Rules or as otherwise required by the Stock Exchange and/or the relevant regulatory
authority or governmental agency in Hong Kong, in each case, in respect of the Placees directly
procured by the Placing Agent, as requested by the Stock Exchange and/or the relevant
regulatory authority or governmental agency in Hong Kong in the context of Placing.

The Placing Agent shall itself arrange allocation of the Placing Shares among the Placees
procured by it. The choice of Placees shall be solely determined by the Placing Agent, subject
to prior consultation with the Company as deemed necessary by the Placing Agent and the
requirements of the Listing Rules and the Company shall inform the Placing Agent as soon as
reasonably practicable in writing if it is aware of any of its connected person’s intention to
acquire the Placing Shares in the Placing.

The Company confirms that the Placing Shares shall be allotted and issued by the Company
under the General Mandate and, when allotted and issued by the Company, shall rank pari
passu in all respects with other Shares then in issue and be free and clear from all Encumbrances
and with all rights attaching thereto as at date of issue of the Placing Shares, including the right
to receive all dividends and other distributions which may be declared, made or paid in respect
of the Placing Shares, the record date for which shall fall on or after the date of issue of the
Placing Shares.

The Company acknowledges and agrees that the Placing Agent is acting solely pursuant to a
contractual relationship with the Company on an arm's length basis with respect to the Placing
(including in connection with determining the terms of the Placing) and that in connection with
the Placing and the process leading to such transaction, the Placing Agent has not acted as and
is not a financial adviser or a fiduciary of the Company or the Company's stockholders, creditors,
employees, affiliates or any other party. The Placing Agent has not assumed and will not assume
an advisory or fiduciary responsibility in favour of the Company with respect to the Placing or
the process leading to the Placing (irrespective of whether the Placing Agent has advised or is
currently advising the Company on other matters) and the Placing Agent has no obligation to
the Company with respect to the Placing except the obligations expressly set out in this
Agreement. The Company further acknowledges and agrees that the Placing Agent and its
affiliates may be engaged in a broad range of transactions that involve interests that differ from
those of the Company and that the Placing Agent has not provided any legal, accounting,
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regulatory or tax advice with respect to the Placing. The Company confirms that it has consulted
its own legal, accounting, regulatory and tax advisers to the extent it deemed appropriate.

CONDITIONS PRECEDENT

Completion is conditional upon the fulfillment or waiver (if applicable) of the following
Conditions:

@) the Listing Approval having been granted by the Stock Exchange and such Listing
Approval not subsequently being revoked prior to the delivery of the definitive share
certificate(s) representing the Placing Shares;

(b) the Placing Agent’s representations and warranties made pursuant to this Agreement
being true and accurate and not misleading as of the date of this Agreement and the
Completion Date; and

(c) the Company’s representations and warranties made pursuant to this Agreement being
true and accurate and not misleading as of the date of this Agreement and the
Completion Date.

The Company shall, as soon as is reasonably practicable, apply to the Stock Exchange for the
granting of the Listing Approval, and will inform the Placing Agent promptly following the
granting of the same. The Company undertakes with the Placing Agreement to furnish such
information, supply such documents, pay such fees and do all such acts and things as may
lawfully and reasonably be required by the Placing Agent, the SFC, the Stock Exchange and/or
the other relevant regulatory bodies in connection with the fulfillment of the Conditions and
effecting the Placing. With the view to facilitating the Company’s application to list the Placing
Shares, the Placing Agent shall promptly submit to the Stock Exchange and SFC (if applicable)
all details of Placees, as requested by the Stock Exchange, the SFC and/or the relevant
regulatory authority or governmental agency in Hong Kong in relation to the Placing, in any
event no later than the Completion Date.

Save as Conditions 3.1(b), which are waivable by the Placing Agent, all other Condition(s) are
not waivable at all time. In the event of any of the Conditions referred to in Clause 3.1 above
not having been fulfilled or not waived (as the case may be) on or prior to 4:00 p.m. (Hong
Kong time) on the Completion Date or such later time as may be agreed in writing between the
Company and the Placing Agent, all rights, obligations and liabilities of the Parties in relation
to the Placing shall cease and determine and none of the Parties shall have any claim against
any other, save for antecedent breaches.

COMPANY'’S REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

10
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In consideration of the Placing Agent entering into this Agreement and agreeing to perform
their respective obligations under this Agreement, save as disclosed and as set out in this
Agreement, the Company hereby represents and warrants to the Placing Agent that as at the
date of this Agreement and as at the Completion Date:

(@)

(b)

(©)

(d)

(€)

the Placing Shares will be allotted and issued in accordance with the Articles, all
relevant laws of Hong Kong and the rules and regulations of the Stock Exchange and
will rank pari passu in all respects inter se and with all other Shares in issue as at the
date of such allotment and issue and upon the delivery of the Placing Shares to the
Placee(s) procured by the Placing Agent, good and valid title to the Placing Shares will
pass to the Placee(s) procured by the Placing Agent and the Placing Shares will be
freely transferrable;

save as set out in Clause 3.1, all authorities necessary to enable the Placing Shares to
be allotted and issued by the Company to the Placees and the Placing Shares to be
subscribed by the Placees have been obtained,;

save as set out in Clause 3.1, the Company has full power and authority to enter into
this Agreement and this Agreement has been duly authorised and executed by, and
constitutes legally binding obligations of the Company and the allotment and issue of
the Placing Shares and such allotment and issue of the Placing Shares will not require
the consent of any other party or cause any breach of any material agreement to which
the Company and/or any of its subsidiaries is a party or by which any of them is bound
and will not infringe or exceed any limits on, powers of, or restrictions on or the terms
of any material contract, obligations or commitment whatsoever of, the Company
and/or any of its subsidiaries and/or their respective boards of directors;

to the best of knowledge of the Company, the Company is not in breach of any rules,
regulations or requirements of the Stock Exchange and the SFC or any listing
agreement made with the Stock Exchange (and, without limitation to the foregoing, all
announcements required to be made by the Company under or in accordance with any
such rules, regulations or requirements, or pursuant to any such listing agreement, are
duly made) which in any such case would have a Material Adverse Effect; the
Company complies and will comply with all other applicable rules, regulations and
other requirements material or relevant to the transactions contemplated by this
agreement (including rules governing restrictions on and/or disclosure of dealings) and
is not aware of any breach of any such rule, regulation or other requirement by any
person which has a Material Adverse Effect;

the business of the Group is carried on in the ordinary and normal course and no
contracts or commitments of an unusual or unduly onerous nature is entered into by
any member of the Group; there is no material depletion in the net assets of the Group
taken as a whole; and there is no material adverse change, nor any development

11
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(9)

(h)

reasonably likely to involve a prospective material adverse change, in the condition,
financial, trading position or otherwise, or in the earnings, business, operations or
prospects of the Group taken as a whole since 31 March 2022 which has not been fully
and properly disclosed by the Company in accordance with the Listing Rules; no
member of the Group is in material breach of or in default of its constitutional
documents or any contract or agreement or subject to any investigation or legal
proceeding which has a Material Adverse Effect;

the particulars of the Company as set out in this Agreement are true and complete in
all materials respects and all statements of fact contained in the Announcement or other
relevant announcements are true and accurate and not misleading in all material
respects and all statements of opinion, intention or expectation of the directors in
relation to the Company or the Group contained therein (if any) are truly and honestly
held and have been made on reasonable grounds after due and careful consideration,
and there is no other fact or matter omitted therefrom the omission of which would
make any statement therein misleading in any material respect or which is otherwise
material in the context of the Placing ;

the copy of the annual report of the Group for the financial year ended on 31 March
2022:

Q) have been prepared on a recognised and consistent basis and in accordance
with generally accepted accounting principles, standards and practice in Hong
Kong;

(i) comply in all material respects with all applicable ordinances, statutes and
regulations and show a true and fair view of the state of affairs of the Group
and its results; and

(iii)  are not affected by any unusual or non-recurring items and do not include
transactions not normally undertaken by the relevant member of the Group
(save as disclosed in the said relevant reports);

each of the Company and its subsidiaries has been duly incorporated and is validly
existing and in good standing (where applicable) under the laws of its place of
incorporation or establishment, has conducted its business in accordance with its
respective constitutional documents and all applicable laws and regulations in all
material respects, and has the requisite power, right and authority to own, use, lease
and operate its respective assets and to conduct its respective business and is duly
qualified to transact business in each jurisdiction in which the conduct of its business
or its ownership, use or leasing of property requires such qualification in all material
respects;

the Company is not in possession of any material non-public and price-sensitive

information relating to the Company or its subsidiaries or their respective businesses
the release of which could materially affect the market activity in, or the trading price

12
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(k)

(1

(m)

(n)

(0)

of, the Shares and there is not in existence any material or information relating to the
Company which will be required to be disclosed by the Company under the Listing
Rules and/or any other requirements of the Stock Exchange; and the Company has not
been, is not and will not be at any time engaged in insider dealing as prescribed under
the SFO in connection with the Placing and the related transactions entered into or to
be entered into pursuant to the Agreement; none of the Company or its subsidiaries nor
any person acting on its or their behalf or under its or their control (other than the
Placing Agent and its affiliates) has taken or will take, directly or indirectly, any action
designed or which was designed, or which constitutes or has constituted or might
reasonably be or have been expected to cause or result in, stabilisation or manipulation
of the price of any Shares or other securities of the Company;

it has read and understood the Professional Investor Treatment Notice contained in
Schedule 1 and acknowledge and agree to the representations, waivers and consents
contained in the Professional Investor Treatment Notice, in which the expressions “you”
or “your” shall mean “the Company” (in the case of the Company) and “us” and “our”
shall mean the Placing Agent;

all information (whether oral, written, electronic or in any other form) supplied by or
on behalf of the Company and/or any of its respective officers, directors, employees or
advisers, for the purpose of or in connection with the Placing (including but not limited
to all submission to SFC and the Stock Exchange), and all publicly available
information and records of the Company (including information contained in annual
reports, statutory filings and registrations) is and was, when supplied or published, true
and accurate and not misleading in all material respects and there is no other fact or
matter omitted therefrom the omission of which would make any statement therein
misleading in any material respect;

save as already disclosed in the Recital (A), no person has an outstanding option,
warrant, pre-emptive right or any other right of any description to require Shares to be
allotted or issued by the Company;

the Company will use the net proceeds from the Placing in the manner specified in the
Announcement;

the Company is not a party to any other agreement or arrangement relating to the
ownership or allotment and issue of the Placing Shares other than this Agreement;

to the best of the knowledge of the Company, (i) none of the Company’s connected
persons (as defined in the Listing Rules), and (ii) no person with whom the Company
can be said to be acting in concert, has participated in the Placing nor are there any
reasons or circumstances known to the Company which have made or would make the
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(p)

(a)

()

(s)

(t)

(u)

Company believe that any of such persons would participate in the Placing and (iii)
none of the Company or any of its connected persons has funded or backed (directly or
indirectly) the purchase of the Placing Shares by any Placee nor have the Company or
any of its connected persons instructed any Placee in relation to the acquisition,
disposal, voting or other disposition of securities of the Company;

to the best of the knowledge of the Company, no order has been made and no resolution
has been passed for the winding up of, or for a provisional liquidator to be appointed
in respect of, the Company or any of their subsidiaries, and no petition has been
presented and no meeting has been convened for the purpose of winding up any of the
same; no receiver has been appointed in respect of the Company or any of their
subsidiaries or all or any of their assets, which in any such case would have or have
had a Material Adverse Effect; none of the Company or any of their subsidiaries is
insolvent, or unable to pay its debts within the meaning under the Companies
Ordinance or any analogous legislation elsewhere, or has stopped paying its debts as
they fall due; and no unsatisfied judgment which is material to the financial position or
prospects of the Group is outstanding against the Company or any of their subsidiaries;

no material outstanding indebtedness of the Group has become payable or repayable
by reason of any default of any member of the Group; and to the best of the knowledge
of the Company, no material adverse event has occurred which, with the lapse of time
or the fulfillment of any condition or the giving of notice or the compliance with any
formality, may result in such indebtedness becoming payable or repayable prior to its
maturity date or in a demand being made for such indebtedness to be paid or repaid;

during the 12 months preceding the date of this Agreement, there is no litigation,
arbitration, prosecution or other legal proceedings in progress or pending against, the
Company and/or its subsidiaries which if decided adversely to the relevant entity would
have or have had a Material Adverse Effect;

during the 12 months preceding the date of this Agreement, otherwise than in the
ordinary course of business, the Company and/or its subsidiaries have not entered into
a material contract or commitment of an unusual or onerous nature which, in the context
of the Placing, might be material for disclosure and each such company has carried on
its business in the ordinary and usual course;

there are no contracts, agreements or understandings between the Company and any
person that would give rise to a claim against the Company or the Placing Agent for a
brokerage, commission, finder’s fee or other like payment in connection with the
Placing;

to the best of the knowledge of the Company, subject to fulfilment of the conditions as
set out in this Agreement, the compliance by the Company with all the provisions and
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(v)

(w)

(x)

v)

(2)

(aa)

the consummation of the transactions contemplated under this Agreement will not
conflict with or result in a breach or violation of, or result in any third party consent
being required under, the constitutional documents of the Company, any of the terms
or provisions of any indenture, mortgage, deed of trust, loan agreement or other
agreement or instrument to which the Company or by which the Company is a party or
to which any of the property or assets of the Company is subject, or any statute or any
rule or regulation, including, without limitation, to the extent applicable, the Listing
Rules or any order of any court or governmental agency or body having jurisdiction
over the Company or the property or assets of the Company and the Placing will not
have any implications under the Takeovers Code;

the Company is a “foreign issuer” (as defined in Regulation S under the Securities Act
(“Regulation S™));

there is no substantial U.S. market interest (as defined in Regulation S) in the Shares
of the Company;

none of the Company, and to the best of the knowledge of the Company, any of its
affiliates or any person acting on its or their behalf (except for the Placing Agent, as to
which no representation is made), directly or indirectly, has made or will make any
offers or sales of any security, or has solicited or will solicit offers to buy, or otherwise
has negotiated or will negotiate in respect of, any security, under circumstances that
would require the registration of the Placing Shares under the Securities Act;

none of the Company, any of its affiliates or any person acting on its or their behalf
(except for the Placing Agent, as to which no representation is made) has engaged or
will engage in any “directed selling efforts” (within the meaning of Regulation S);

none of the Company and, and to the best of the knowledge of the Company, any
member of the Group nor any director, officer, has, in connection with all or any part
of the business of any member of the Group, as appropriate, engaged in any activity or
conduct that would constitute an offence under any Anti-Corruption Law (as defined
below), and all members of the Group have instituted and maintain policies and
procedures designed to ensure, and which are reasonably expected to continue to ensure,
continued compliance with all Anti-Corruption Laws. “Anti-Corruption Law” means
(i) the OECD Convention of Combating Bribery of Foreign Public Officials in
International Business Transactions, 1997, (ii) the Foreign Corrupt Practice Act of
1977 of the United States of America, as amended, and the rules and regulations
thereunder, (iii) the Bribery Act 2010 of the United Kingdom, and (iv) any similar
applicable laws or regulations in any jurisdiction;

to the best of knowledge of the Company, the operations of each member of the Group
are and have been conducted at all times in compliance with applicable financial
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4.2

4.3

(bb)

(cc)

recordkeeping and reporting requirements of the Currency and Foreign Transactions
Reporting Act of 1970, as amended, the anti-money laundering statutes of all
jurisdictions (including but not limited to the Organised and Serious Crimes Ordinance
(Chapter 455 of the Laws of Hong Kong), and the Anti-Money Laundering and
Counter-Terrorist Financing (Financial Institutions) Ordinance (Chapter 615 of the
Laws of Hong Kong), where applicable), the rules and regulations thereunder and any
related or similar rules, regulations or guidelines, issued, administered or enforced by
any governmental entity (collectively, the “Anti-Money Laundering Laws”); and no
action, suit or proceeding by or before any court or government agency, authority or
body or any arbitrator involving the Seller or any member of the Group with respect to
the Anti-Money Laundering Laws is pending or, to the best knowledge of the Company,
threatened:;

neither any member of the Group nor any director, officer, or, to the best knowledge of
the Company, employee, affiliate, agent or other person acting for or on behalf of any
member of the Group is an individual or entity (“Person”) that is, or is owned or
controlled by a Person that is: (i) the subject of any sanctions administered or enforced
by the United States Government, including, without limitation, the U.S. Department
of the Treasury's Office of Foreign Assets Control, the United Nations Security Council,
the European Union, Her Majesty's Treasury or other relevant sanctions authority
(collectively, “Sanctions™), or (ii) located, organised or resident in a country or
territory that is, or whose government is, the subject of comprehensive Sanctions; and

the Company will not, directly or indirectly, use the proceeds of the sale of the Placing
Shares, or lend, contribute or otherwise make available such proceeds to any
subsidiaries, joint venture partner or other Person (i) to fund or facilitate any activities
or business of or with any Person or in any country or territory, that, at the time of such
funding or facilitation, is, or whose government is, the subject of Sanctions, or (ii) in
any other manner that would result in a violation of Sanctions by any Person (including
any Person participating in the Placing, whether as underwriter, placing agent, adviser,
investor or otherwise).

The representations and warranties contained in Clause 4.1 are deemed to be given from the
date of this Agreement up to and including the time for Completion and shall remain in full
force and effect notwithstanding the Completion.

The Company hereby undertakes to the Placing Agent that:-

(a)

the Company will as soon as practicable, provide the Placing Agent, at its request, with
all such information known to it or which on reasonable enquiry ought to be known to
it relating to the Group as may be reasonably required by the Placing Agent in
connection with the Placing for the purpose of complying with any applicable law,
regulation or direction (including the establishment of any defence to any action under

16



4.4

4.5

any of the same, whether relating to due diligence or otherwise) or any requirement of
the Stock Exchange, the SFC or any other applicable regulatory body;

(b) the Company shall procure that particulars of every significant new factor known to it
which is capable of materially affecting assessment of the Placing Shares in the context
of the Placing which arises between the date of this Agreement and the Completion
Date shall be as soon as practicable provided to the Placing Agent;

(c) the Company shall make all appropriate disclosures pursuant to, and will comply in all
respects with all applicable law, regulation, rule or direction (including without
limitation the Listing Rules, the Takeovers Code and the SFO) in connection with the
Placing;

(d) the Company shall use its reasonable endeavours to procure that the Share Registrar
shall do all such acts and things as may be reasonably required to be done by it in
relation to or in connection with the consummation of the transactions under the Placing;

(e) as soon as practicably notify the Placing Agent of any matter or event coming to its
attention prior to Completion which shows or that is likely to render any relevant
representation or warranty to be or to have been untrue, inaccurate or the omission of
which renders such representation or warranty untrue or inaccurate or misleading in
any material respect at the date of this Agreement or at any time prior to or as at
Completion Date; and

0] without prejudice to the foregoing obligations, shall do all such other acts and things
as may be reasonably required to be done by it to carry into effect the Placing in
accordance with the terms of this Agreement.

Each Party hereby undertakes to the other Party to procure that no disclosure or public
announcement or communication (other than the Announcements) concerning the Placing and
the Company which is material in relation to the Placing shall be made or despatched without
the prior written consent of the other Party as to the context, timing and manner of making or
despatch thereof save as required by the applicable laws, the Stock Exchange, the SFC or other
regulatory authorities. In addition, the Company hereby authorises the Placing Agent to make
references to the Placing as is customary in the Placing Agent’s business provided that the
Placing Agent may only disclose information relating to the Placing that has been previously
publicly disclosed by, or otherwise agreed to be so disclosed by, the Company.

The Company shall not, and shall procure that no member of the Group shall, at any time prior
to or at the Completion on the Completion Date, do or omit to do anything which may cause
any of the representations, warranties and undertakings set out in this Clause 4 to be untrue in
any material respect. The Company acknowledges that in entering into of this Agreement, the
Placing Agent has fully relied upon the representations, warranties and undertakings given
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5.1

6.1

under this Agreement.

PLACING AGENT’S REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

The Placing Agent represents, warrants and undertakes to the Company that as at the date of
this Agreement and at the Completion:

(a)

(b)

(©)

(d)

(e)

(f)

it has the power to enter into this Agreement and this Agreement has been duly
authorised and executed by and constitutes legal, valid and binding obligations of it;

it has and will make available and as soon as practicable supply, or use its best
endeavours to procure the relevant Placees to make available and promptly supply, to
the Stock Exchange and the SFC or any other relevant authority all information in
relation to the Placees which may be required by the Stock Exchange, the SFC and/or
such other authority;

it has and will ensure the compliance with all applicable rules and regulations of the
Stock Exchange and if applicable, the rules and codes of the SFC in relation to its role
as placing agent for the Placing, and will issue appropriate written confirmation of such
fulfillment and compliance upon request by the Company, the Stock Exchange, the
SFC and/or the relevant competent authority;

no action has been or will be taken directly or indirectly in any jurisdiction that would
result in a public offering of the Placing Shares and neither it nor persons acting on its
behalf will offer or sell any Placing Shares otherwise than in compliance with
applicable laws and regulations in each jurisdiction in which any such offer or sale
takes place;

it has not offered or sold, and will not offer or sell, any Placing Shares within the United
States as part of their distribution at any time except in accordance with Rule 903 of
Regulation S; and

neither it, nor any of its affiliates nor any person acting on its or their behalf has engaged
or will engage in any directed selling efforts (within the meaning of Regulation S) with
respect to the Placing Shares.

INDEMNITY

The Company undertakes to the Placing Agent on demand to hold the Placing Agent (for itself,
its sub-placing agent(s), delegate(s), subsidiaries and affiliate(s) and on trust for their respective
directors, officers, employees and agents) (collectively, the “Indemnified Persons”) fully and
effectively indemnified and keep indemnified from and against or otherwise involving any of
the Indemnified Persons, by any person, directly or indirectly, arising out of or in connection
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6.2

6.3

7.1

with the Placing or any transactions contemplated under this Agreement and against all losses,
costs, charges, expenses and liabilities (including legal fees as they are reasonably incurred)
reasonably and actually incurred by any of the Indemnified Persons may suffer or incur relating
to or arising out of (a) any breach of the representations, warranties and undertakings of the
Company contained in this Agreement; (b) any failure of the Company to perform their
respective obligations under this Agreement; or (c) any Indemnified Person's role in connection
herewith (including actions arising out of the Placing contemplated by this agreement) (save
and except in the case of (c) above in this Clause only, any losses, claims, damages, liabilities
or expenses finally judicially determined by a court of competent jurisdiction or regulatory
authority to have resulted directly and solely from (and then only to the extent of) (i) any fraud,
gross negligence, wilful default or fraud on the part of such Indemnified Person and/or their
respective agent(s) or (ii) breaches of or non-compliance by the Indemnified Persons and/or
their respective agent(s) with its/their obligations under this Agreement or with any applicable
laws or regulations or rules, including but not limited to Listing Rules and Takeovers Code).

If a payment by the Company to the Indemnified Persons under Clause 6.1 will be or has been
subject to tax, the indemnifying party shall pay the relevant Indemnified Persons on demand
the amount (after taking into account any tax payable in respect of the amount and treating for
these purposes as payable any tax that would be payable but for a relief, clearance, deduction
or credit) that will ensure that the relevant Indemnified Persons receives and retains a net sum
equal to the sum it would have received had the payment not been subject to tax.

The indemnities given by the Company under Clause 6.1 shall remain in full force and effect
notwithstanding Completion or the termination of this Agreement in accordance with their
respective terms, and shall be in addition to any liability which the Company may have under
the applicable law. The Company shall not settle or compromise or consent to the entry of any
judgment with respect to any pending or threatened proceeding in respect of which
indemnification or contribution may be sought hereunder (whether or not the Indemnified
Persons are actual or potential parties to such claim or action) unless with the prior written
consent of the relevant Placing Agent and/or such settlement, compromise or consent includes
an unconditional release or discharge of each Indemnified Person from all liability arising out
of such proceeding.

COMPLETION

Subject to the fulfilment or waiver (as the case may be) of the Conditions pursuant to Clause
3.1, the Completion shall take place at or before 4:00 p.m. on the Completion Date. On
Completion, all of the following businesses shall be transacted:-

@) the Company shall allot and issue in the name of HKSCC Nominees Limited for credit
into the CCASS participant’s stock account designated by the Placees the Placing
Shares and deliver to the Placing Agent on the Completion Date:-
0] a certified copy of the board resolution of the Company approving and

19



8.1

(b)

authorising the execution of, and performance of the obligations under, this
Agreement, the issue and allotment of the Placing Shares to the Placees (or its
nominee(s) per instruction) and other transactions as contemplated under this
Agreement in order to give full effect to the provisions of this Agreement;

(i) copies of written instruction letters, placement forms and other documents
issued by the Company to the Share Registrar for the deposit by the Placing
Agent of the Placing Shares into CCASS and update the register of members
to reflect the issue of the Placing Shares; and

(iii) a copy of the Listing Approval.

against the compliance by the Company with its obligations pursuant to Clause 7.1(a)
above and subject to Clause 9, the Placing Agent (or its nominee(s) or agent(s)) shall
make or procure the making of payment in Hong Kong dollars in immediately available
funds to the Company of an aggregate amount equal to the Placing Price multiplied by
the number of the Placing Shares actually placed by such Placing Agent (less the
amounts payable to such Placing Agent referred to in Clause 8 which the Placing Agent
shall be entitled to deduct and pay) to the bank account notified by the Company at
least one Business Day before the Completion Date/the following bank account of the
Company:

Name of bank : Bank of China (Hong Kong) Limited
Account name : IBO Technology Company Limited
Account number : 012 586 002 2039 6

Swift code : BKCHHKHHXXX

The payment pursuant to this Clause 7.1(b) shall constitute a complete discharge of the
obligations of such Placing Agent under this Agreement.

COMMISSIONS AND EXPENSES

In consideration of the Placing Agent agreeing to act as the agents of the Company to procure
Placees to subscribe the Placing Shares, the Company shall, conditional upon the Completion
taking place in accordance with this Agreement:

(a)

(b)

pay to the Placing Agent a placing commission in Hong Kong dollars, of 2 per cent.
(2%) of the amount which is equal to the Placing Price multiplied by the number of the
Placing Shares actually placed by the Placing Agent and an incentive payment in Hong
Kong dollars based on the Company’s discretion which shall be determined at least one
(1) Business Day prior to the Complete Date and the Placing Agent is hereby authorised
to deduct from the payment to be made by it to the Company pursuant to Clause 7.1(b);
and

pay the Placing Agent all costs and expenses (including, without limitation, legal and

20



8.2

8.3

8.4

8.5

9.1

other professional fees and other out-of-pocket expenses such as printing,
communications and local travelling expenses which have been previously agreed by
the Company) as reasonably, properly and actually incurred by such Placing Agent in
relation to the Placing and such Placing Agent is hereby authorised to deduct from the
payment to be made by it to the Company pursuant to Clause 7.1(b).

The Company shall be liable for the costs and expenses of its own and the Placing Agent’s legal
and other professional advisers and out-of-pocket expenses incurred by them in connection with
the Placing.

The Company hereby acknowledges that, in addition to the commissions, costs, charges and
expenses referred to in Clause 8.1, the Placing Agent shall be entitled to keep for its own
account any brokerage fees or commission that it may receive from the Placees.

If this Agreement is terminated pursuant to Clause 9 or if for any reason the Completion does
not take place, the Company shall remain liable to the Placing Agent for the payment of the
amounts referred to in Clause 8.1(b) to the extent already and reasonably, properly and actually
incurred, which shall be payable by the Company to the Placing Agent within 10 (ten) Business
Days after the scheduled Completion Date or the date of receipt of the notice with
corresponding supporting documents from the Placing Agent to the Company (whichever later) .
For avoidance of doubt, the Company shall not be required to pay any placing commission
referred to in Clause 8.1(a) if the Completion does not take place.

All payments to be made by the Company to the Placing Agent pursuant to Clause 8.1 shall be
dominated in Hong Kong dollars free and clear of, and without set-off, deduction or
withholding whatsoever. If the Company is required by applicable law to make payment subject
to the deduction or withholding of Tax, in which case, the amount payable to the Placing Agent
shall be increased to the extent necessary to ensure that, after making such deduction or
withholding, the Placing Agent receives and retains a net sum equal to the sum which it would
have received and retained had no such deduction or withholding been made or required to be
made.

TERMINATION

Notwithstanding anything contained in this Agreement, the Placing Agent may terminate this
Agreement without any liability to the Company, by notice in writing given to the Company at
any time prior to 4:00 p.m. (Hong Kong time) on the Completion Date upon the occurrence of
the following events which, in the reasonable opinion of the Placing Agent, has an Material
Adverse Effect on the full placement of all of the Placing Shares or otherwise makes it
inappropriate, inadvisable or inexpedient to proceed with the Placing on the terms and in the
manner contemplated in this Agreement:-

@) there develops, occurs or comes into force:
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(b)

(©)

(i)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

any new law or regulation or any change or development which is materially
adverse to the success of the Placing, or makes it impracticable or inadvisable
or inexpedient to proceed therewith; or

any change in relation to an existing state of affairs of a political, military,
industrial, financial, economic, fiscal, regulatory, currency or other nature,
resulting in a material change in political, economic, fiscal, financial,
regulatory, currency or stock market conditions (including, without limitation,
conditions in the stock and bond markets, money and foreign exchange markets,
interbank markets and credit markets) in Hong Kong and the PRC; or

any event, or series of events beyond the reasonable control of the Placing
Agent (including, without limitation, any calamity, act of government, strike,
labor dispute, lock-out, fire, explosion, flooding, earthquake, civil commotion,
economic sanctions, epidemic, pandemic, outbreak of infectious disease,
outbreak or escalation of hostilities, act of terrorism and act of God) involving
Hong Kong and the PRC, or the declaration by Hong Kong and the PRC of war
or a state of emergency or calamity or crisis; or

the imposition of any moratorium, suspension or material restriction on trading
in securities generally on the Stock Exchange occurring due to exceptional
financial circumstances or otherwise; or

any suspension of dealings in the Shares during the Placing Period whatsoever
(other than as a result of or in relation to the Placing) for five (5) consecutive
trading days or more or any material change in conditions of local, national or
international securities markets adversely affecting the proposed investments
in the Placing Shares;

a change of taxation or exchange control (or the implementation of exchange
control) in Hong Kong adversely affecting the proposed investments in the
Placing Shares;

any material litigation or claim being instituted against any member of the
Group which would have a Material Adverse Effect on the Group; or

the commencement by any state, governmental, judicial, regulatory or political
body or organization in Hong Kong or the PRC of any action against any of
the Directors or an announcement by any state, governmental, judicial,
regulatory or political body or organization in Hong Kong or the PRC that it
intends to take any such action; or

there has been a material breach by the Company of any of its representations,
warranties and undertakings under this Agreement or any obligations imposed on the
Company under this Agreement; or

there is any change materially affecting the business, general affairs, management,
assets and liabilities, shareholders’ equity, results of operations or position, financial
or otherwise, of the Group (other than those already disclosed to the public on or before
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9.2

9.3

10.

10.1

10.2

10.3

10.4

105

10.6

10.7

the date of this Agreement) as a whole.

Without prejudice to any other provisions of this Agreement, the Placing Agent shall have the
right exercisable at any time by notice in writing to the Company to terminate this Agreement
if any of the Placing Shares are not delivered by or on behalf of the Company in accordance
with Clause 7.1.

Upon the giving of notice pursuant to Clause 9.1, all obligations of each of the Parties under
this Agreement shall cease and determine and no Party shall have any claim against any other
Party in respect of any matter arising out of or in connection with this Agreement except for :-
@) any antecedent breach of any obligation under this Agreement; and

(b) liabilities under Clauses 4, 5, 6 and 8.

MISCELLANEQOUS

This Agreement constitutes the entire agreement and understanding between the Parties in
connection with the subject matter of this Agreement and supersedes all previous proposals,
representations, warranties, agreements or undertakings relating thereto whether oral, written
or otherwise and neither Party has relied on any such proposals, representations, warranties,
agreements or undertakings.

This Agreement may be executed in any number of counterparts and on separate counterparts,
each of which shall be binding on the Parties who shall have executed it but which shall together
constitute but one agreement.

Time shall be of the essence of this Agreement.

No time or indulgence given by any Party to the other shall be deemed or in any way be
construed as a waiver of any of its rights and remedies under this Agreement.

If at any time any one or more of the provisions in this Agreement is or becomes invalid, illegal,
unenforceable or incapable of performance in any respect, the validity, legality, enforceability
or performance of the remaining provisions hereof shall not thereby in any way be affected or
impaired.

The Parties hereto shall execute all such documents and do all such acts and things as shall be
required by the Stock Exchange or are reasonably necessary or desirable to effect or give all

Parties the full benefit of this Agreement.

Any variation to this Agreement shall be binding only if it is recorded in a document signed by
all Parties.
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10.8

10.9

10.10

11.

111

11.2

Any right or remedy conferred by this Agreement on any Party for breach of this Agreement
by the other Party (including but without limitation the breach of any representations and
warranties) shall be in addition and without prejudice to all other rights and remedies available
to it in respect of that breach.

This Agreement shall be binding on and ensure to the benefit of each Party’s respective
successors and permitted assigns. The Company and the Placing Agent shall not assign any of
their rights under this Agreement (all of which shall be incapable of assignment) or purport to
do so.

No failure or delay by any Party in exercising any right, power or remedy under this Agreement
shall operate as a waiver thereof, nor shall any single or partial exercise of the same preclude
any further exercise thereof or the exercise of any other right, power or remedy. Without
limiting the foregoing, no waiver by any Party of any breach of any provision hereof shall be
deemed to be a waiver of any subsequent breach of that or any other provision hereof.

NOTICES

Any notice, claim, demand, court process, document or other communication to be given under
this Agreement (collectively “communication” in this Clause 11) shall be in writing in the
English language and may be served or given personally or sent to the address (including cable

address), telex or facsimile numbers (if any) stated as follows:-

If to the Company, to:-

Address : 23/F., Sunshine Plaza, 353 Lockhart Road, Wanchai, Hong
Kong

Fax No. : 2789 4532

For the attention of : Yu Kin Keung

If to the Placing Agent, to:-

Address : 8/F Central 88, 88-98 Des Voeux Road Central, Central,
Hong Kong

Fax No. : (852) 2832 9688

For the attention of : Responsible officer

Any such notice shall take effect in the case of delivery by hand upon delivery; in the case of
despatch by local mail 24 hours after posting; and in the case of facsimile, on production of a
transmission report by the machine from which the facsimile was sent which indicates that the
facsimile was sent in its entirety to the facsimile number of the recipient.
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12.

12.1

122

GOVERNING LAW

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

Except as expressly provided elsewhere in this Agreement, a person who is not a party under
this Agreement shall not have any rights under the Contracts (Rights of Third Parties)
Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce, or enjoy the benefit of, any term
of this Agreement. Where any clause of this Agreement entitles any third party to enforce any
term of this Agreement under the Contracts (Rights of Third Parties) Ordinance, the parties to
this Agreement reserve the right to mutually vary that term or any other term of this Agreement
without the consent of that third party.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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SCHEDULE 1

PROFESSIONAL INVESTOR TREATMENT NOTICE

You are a Professional Investor by virtue of being either an Institutional Professional Investor
or having been assessed by us as an Eligible Corporate Professional Investor.

An “Institutional Professional Investor” is a person described in paragraphs (a) to (i) of the
definition of "professional Investors” set out in section 1 of Part 1 of Schedule 1 to the SFO,
as follows:

@)

(b)

(d)

(©)

®

©)

any recognized exchange company, recognized clearing house, recognized exchange
controller or recognized investor compensation company, or any person authorized to
provide automated trading services under section 95(2) of the SFO;

any intermediary, or any other person carrying on the business of the provision of
investment services and regulated under the law of any place outside Hong Kong;

any authorized financial institution, or any bank which is not an authorized financial
institution but is regulated under the law of any place outside Hong Kong;

any insurer authorized under the Insurance Companies Ordinance (Cap 41), or any other
person carrying on insurance business and regulated under the law of any place outside
Hong Kong;

any scheme which-

() is a collective investment scheme authorized under section 104 of this Ordinance;
or

(i) is similarly constituted under the law of any place outside Hong Kong and, if it
is regulated under the law of such place, is permitted to be operated under the
law of such place,

or any person by whom any such scheme is operated;

any registered scheme as defined in section 2(1) of the Mandatory Provident Fund
Schemes Ordinance (Cap 485), or its constituent fund as defined in section 2 of the
Mandatory Provident Fund Schemes (General) Regulation (Cap 485 sub. leg. A), or any
person who, in relation to any such registered scheme, is an approved trustee or service
provider as defined in section 2(1) of that Ordinance or who is an investment manager
of any such registered scheme or constituent fund;

any scheme which-

(i) is a registered scheme as defined in section 2(1) of the Occupational Retirement
Schemes Ordinance (Cap 426); or

(i) is an offshore scheme as defined in section 2(1) of that Ordinance and, if it is
regulated under the law of the place in which it is domiciled, is permitted to be
operated under the law of such place,
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or any person who, in relation to any such scheme, is an administrator as  defined in
section 2(1) of that Ordinance;

any government (other than a municipal government authority), any institution which
performs the functions of a central bank, or any multilateral agency; and

except for the purposes of Schedule 5 to the SFO, any corporation which is-
(i) a wholly owned subsidiary of-

(A)  an intermediary, or any other person carrying on the business of the
provision of investment services and regulated under the law of any place
outside Hong Kong; or

(B) an authorized financial institution, or any bank which is not an authorized
financial institution but is regulated under the law of any place outside
Hong Kong;

(i) a holding company which holds all the issued share capital of-

(A)  an intermediary, or any other person carrying on the business of the
provision of investment services and regulated under the law of any place
outside Hong Kong; or

(B) an authorized financial institution, or any bank which is not an authorized
financial institution but is regulated under the law of any place outside
Hong Kong; or

(iiiy  any other wholly owned subsidiary of a holding company referred to in
subparagraph (ii);

An “Eligible Corporate Professional Investor” is a trust corporation, corporation or partnership
which is assessed by us as satisfying the criteria in paragraph 15.3A(b) of the Code of Conduct
for Persons Licensed by or Registered with the Securities and Futures Commission and which
falls under section 3(a), (c) and (d) of the Securities and Futures (Professional Investor) Rules,
as follows:

@

(b)

(©

a trust corporation having been entrusted with total assets of not less than HK$40
million (or equivalent) as stated in its latest audited financial statements prepared within
the last 16 months, or in the latest audited financial statements prepared within the last
16 months of the relevant trust or trusts of which it is trustee, or in custodian statements
issued to the trust corporation in respect of the trust(s) within the last 12 months;

a high net worth corporation or partnership having total assets of at least HK$40 million
(or equivalent) or a portfolio of at least HK$8 million (or equivalent) in securities and/or
currency deposits, as stated in its latest audited financial statements prepared within the
last 16 months or in custodian statements issued to the corporation or partnership within
the last 12 months; and

a corporation the sole business of which is to hold investments and which is wholly
owned by any one or more of the following persons (i) a trust corporation that falls
within paragraph (a) above; (ii) a high net worth individual having, alone or with
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associates on a joint account, a portfolio of at least HK$8 million (or equivalent) in
securities and/or currency deposits, as stated in a certificate from an auditor or
professional accountant or in custodian statements issued to the individual within the
last 12 months; and (iii) a corporation or partnership that falls within paragraph (b)
above.

We have categorised you as a Professional Investor based on information you have given us.
You will inform us promptly in the event any such information ceases to be true and accurate.

As a consequence of your categorisation as a Professional Investor, certain requirements may
not be applicable (or may be waived or may be agreed otherwise) under the Code and other
Hong Kong regulations. While we may in fact do some or all of the following in providing
services to you, we have no regulatory responsibility to do so:

Client agreement

We are not required to enter into a written agreement complying with the Code relating to the
services that are to be provided to you.

Risk disclosures

We are not required to provide you with written risk warnings in respect of the risks involved
in any transactions entered into with you, or to bring those risks to your attention.

Information about us

We are not required to provide you with information about our business or the identity and
status of employees and others acting on our behalf with whom you will have contact.

Prompt confirmation

We are not required to promptly confirm with you the essential features of a transaction after
effecting a transaction for you.

Information about clients

We are not required to establish your financial situation, investment experience or investment
objectives, except where we are providing advice on corporate finance work.

Nasdag—Amex Pilot Program

If you wish to deal through the Hong Kong Stock Exchange in securities admitted to trading
on the Hong Kong Stock Exchange under the Nasdag-Amex Pilot Program, we shall not
provide you with documentation on that program.

Suitability

We are not required to ensure that a recommendation or solicitation is suitable for you in the
light of your financial situation, investment experience and investment objectives.

Investor characterisation/disclosure of sales related information
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We shall not be subject to the requirements of paragraph 5.1A of the Code relating to know
your client investor characterisation and paragraph 8.3A of the Code relating to disclosure of
sales related information.

You have the right to withdraw from being treated as a Professional Investor at any time in
respect of all or any investment products or markets on giving written notice to us.

By entering into this Agreement, you represent and warrant to us that you are knowledgeable
and have sufficient expertise in the products and markets that you are dealing in and are aware
of the risks in trading in the products and markets that you are dealing in.

By entering into this Agreement, you hereby agree and acknowledge that you have read and
understood and have been explained the consequences of consenting to being treated as a
Professional Investor and the right to withdraw from being treated as such as set out herein and
that you hereby consent to being treated as a Professional Investor.

By entering into this Agreement, you hereby agree and acknowledge that we will not provide
you with any contract notes, statements of account or receipts under the Hong Kong Securities
and Futures (Contract Notes, Statements of Account and Receipts) Rules where such would
otherwise be required.

29



IN WITNESS whereof the Parties or their duly authorised representatives have executed this

Agreement on the date first before appearing.

THE COMPANY

SIGNED by Lai Tse Ming
for and on behalf of
IBO Technology Company Limited

%

S N SN

in the presence of: Pang Chun Yip
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Dated 3 July 2023

IBO Technology Company Limited
CUARH R AR AED)

(THE COMPANY)

and

Yuet Sheung International Securities Limited

(B REIEE A IR AT

SUPPLEMENTAL AGREEMENT TO PLACING AGREEMENT
RELATING TO A TOTAL OF UP TO 30,000,000 SHARES OF PAR
VALUE OF HK$0.01 EACH
IN THE ISSUED SHARE CAPITAL OF
IBO TECHNOLOGY COMPANY LIMITED
CUEM SR AR E) DATED 19 JUNE 2023




THIS SUPPLEMENTAL AGREEMENT is made on 3 July 2023

AMONG:

(D

)

IBO Technology Company Limited CLARIE R AIR/AE]), a company
incorporated in the Cayman Islands with limited liability, whose registered
office at Cricket Square, Hutchins Drive, PO Box 2581, Grand Cayman, KY1-
1111, Cayman Islands and its principal place of business in Hong Kong at 23/F,
Sunshine Plaza, 353 Lockhart Road, Hong Kong (the “Company”); and

Yuet Sheung International Securities Limited (BB AERAH), a
company incorporated in Hong Kong with limited liability having its registered
office at 8/F Central 88, 88-98 Des Voeux Road Central, Central, Hong Kong,
which is a corporation licensed with the SFC to carry out Type 1 (dealing in
securities) and Type 4 (advising on securities) regulated activities under the SFO
in Hong Kong (the “Placing Agent”)

(The above parties are collectively referred to as the “Parties” and each a “Party”.)

WHEREAS

(A)

The Parties entered into a placing agreement (the “Placing Agreement”) on 19
June 2023, pursuant to which the Company agreed to place through the Placing
Agent on a best effort basis up to 30,000,000 shares of the Company (the
“Placing”) on and subject to the terms and conditions set out in the Placing

Agreement.

(B) The Parties wish to modify certain terms in the Placing Agreement on the terms
and subject to the conditions set forth in this Supplemental Agreement.

IT IS AGREED as follows:

1.  DEFINITIONS AND INTERPRETATION

11 Unless otherwise defined herein or the context otherwise requires, terms defined
in the Placing Agreement shall have the same meaning in this Supplemental
Agreement, and the rules of construction set out in clauses 1.2-1.7 of the Placing
Agreement shall apply to this Supplemental Agreement mutatis mutandis.

12 This Supplemental Agreement shall be construed as amending, supplementing
and forming part of the Placing Agreement.

2 AMENDMENTS TO THE PLACING AGREEMENT

With effect from the execution of this Supplemental Agreement and without
affecting the Parties’ rights, obligations and liabilities accrued prior thereto (save
as otherwise provided herein), the following amendment shall be made to the

-1-




2.1

Placing Agreement and form part of the terms and conditions the Placing
Agreement by operation of this Supplemental Agreement:-

The definition of “Completion Date” in Clause 1.1 of the Placing Agreement
shall be replaced in its entirety by the following: “the fifth Business Day after the
date upon which the Conditions shall have been fulfilled or waived but in any
event no later than no later than 10 July 2023 or such other date as may be agreed
in writing between the Placing Agent and the Company”’;

The definition of “Placing Shares” in Clause 1.1 of the Placing Agreement shall
be replaced in its entirety by the following: “a total of up to 8,148,000 new
Shares to be issued by the Company pursuant to this Agreement”.

COUNTERPARTS

This Supplemental Agreement may be executed in one or more counterparts, and
by the Parties on separate counterparts, but shall not be effective until each Party
has executed at least one counterpart and each such counterpart shall constitute an
original of this Supplemental Agreement but all the counterparts shall together

constitute one and the same instrument.

SURVIVAL

All other provisions of the Placing Agreement which are not specifically
amended pursuant to Clause 2 shall survive this Supplemental Agreement and
continue in full force and effect.

GOVERNING LAW

This Supplemental Agreement is governed by and shall be construed in
accordance with the laws of Hong Kong and the Parties irrevocably submit to the
non-exclusive jurisdiction of the Hong Kong courts in connection herewith.




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

THE COMPANY

SIGNED by
for and on behalf of

IBO Technology Company Limited

in the presence of: V ﬁ /\/ é C[f (/ /\/ X((

Signature Page to
Supplemental Agreement




Placing Agent

SIGNED by

for and on behalf of

Yuet Sheung International
Securities Limited

in the presence of:

Mona Wong

Ting Ngai

For and on behalf
Yuet Sheung Internaffonal Securities Limited

R E 8

M L TS . TN o0

YthorizeH) S, ignature(s)

[Signature Page to Placing Agreement]




Dated 12 September 2023

IBO Technology Company Limited
CLAR SR GAIRAED)
{THE COMPANY)

and

Yuet Sheung International Securities Limited

(BEEIEEFERAT)

PLACING AGREEMENT
RELATING TO A TOTAL OF UP TO 85,000,000 SHARES OF PAR VALUE OF
HK$0.01 EACH
IN THE ISSUED SHARE CAPITAL OF
IBO TECHNOLOGY COMPANY LIMITED

CLEREIR G ARAED)




THIS PLACING AGREEMENT is made on 12 September 2023

AMONG:

(1)  IBO Technology Company Limited (X {ARIHEAE{HTR/E]), a company incorporated in
the Cayman Islands with limited liability, whose registered office at Cricket Square, Hutchins
Drive, PO Box 2581, Grand Cayman, KY1-1111, Cayman Islands and its principal place of
business in Hong Kong at Room 1623, 16th Floor, Argyle Centre Phase 1, 688 Nathan Road,
Mong Kok, Kowloon, Hong Kong (the “Company™); and

2) Yuet Sheung International Securities Limited (% % B &% 44 IR 4 9)), a company
incorporated in Hong Kong with limited liability having its registered office at 8/F Central 88,
88-98 Des Voeux Road Central, Central, Hong Kong, which is a corporation licensed with the
SFC to carry out Type 1 (dealing in securities) and Type 4 (advising on securities) regulated
activities under the SFO in Hong Kong (the “Placing Agent”)

WHEREAS:

(A) As at the date of this Agreement, (i) the Company has an authorised share capital of
HK$10,000,000, (ii) there are outstanding options granted by the Company under the share
option scheme(s) of the Company entitled the option holders to subscribe for 62,577,893 Shares
and (iii) there are outstanding convertible bonds (the “Convertible Bonds™) issued by the
Company on 2 May 2023 pursuant to which 1,800,000 conversion shares (the “Conversion
Shares™) will be allotted and issued by the Company upon exercise in full of the conversion
rights attaching to the convertible bonds based on the initial conversion price of HK$1.54 per
conversion share (subject to adjustments). The Shares are listed on the Main Board of the Stock
Exchange (stock code 2708).

(B) At the annual general meeting of the Company held on 20 September 2022, a resolution was
passed by the shareholders of the Company pursuant to which a general mandate (the “General
Mandate™) was granted to the Directors to allot, issue and deal with up to 20% of the number
of issued Shares as at the date of the passing of the relevant ordinary resolution (being
128,063,754 new Shares). As at the date of this Agreement, (i} 34,800,000 out of such
128,063,754 Shares which may be issued under the General Mandate have been utilized for the
issue of the Convertible Bonds and (ii) 8,148,000 out’of such 128,063,754 Shares has been
issued on 5 July 2023.

©) The Company has agreed to appoint the Placing Agent and the Placing Agent has agreed to act
as placing agent on a best effort basis, as agent of the Company, to procure not less than six (6)
independent Placees to subscribe for the Placing Shares on the terms and subject to the
conditions set out in this Agreement.



IT IS HEREBY AGREED:

1. DEFINITIONS AND INTERPRETATION
i.1 In this Agreement, including the recitals and schedule hereto, unless the context otherwise
requires:

“acting in concert”

“affiliate”

“Agreement”

“Announcement(s)”

“Articles”

“associate”

has the meaning ascribed thereto under the
Takeovers Code

any person that directly or indirectly, through one or
more intermediaries, controls or is controlled by, or
is under common control with the Company; and
“control” (including the terms controlling,
controlled by and under common with) means the
possession, direct or indirect, of the power to direct
or cause the direction of the management and
policies of a person, whether through the ownership
of voting securities, by contract, or otherwise

this placing agreement (as may be amended or
varied in writing from time to time)

the announcement(s) in the agreed form proposed
and in the form to be agreed between the Parties to
be issued by or on behalf of the Company as soon
as possible following the execution of this
Agreement pursuant to the Listing Rules

the articles of association for the time being of the
Company

has the meaning ascribed thereto in the Listing
Rules



“Business Day”

“CCASS”

“Companies Ordinance”

“Completion”

“Completion Date”

“connected person(s)”

“Conditions”

“core connected person(s)”

“Directors™

any day (excluding Saturdays, Sundays and public
holidays in Hong Kong or days on which a
tropical cyclone warning No. 8 or above or a
“black rainstorm warning signal” is hoisted in
Hong Kong at any time between 9:00 a.m. and
5:00 p.m.) on which licensed banks generally are
open for business and the Stock Exchange is open
for trading of securities in Hong Kong;

the Central Clearing and Settlement System
established and operated by Hong Kong Securities
Clearing Company Limited

the Companies Ordinance (Cap. 622 of the Laws of
Hong Kong) for the time being in force

the completion of the Placing on the terms and
subject to the conditions set out in this Agreement

the fifth Business Day after the date upon which the
Conditions shall have been fulfilled or waived but
in any event no later than 14 days from the date of
this Agreement, or such other date as may be agreed
in writing between the Placing Agent and the
Company

has the meaning ascribed to it under Chapter 14A of
the Listing Rules

the conditions precedent to Completion set out in
Clause 3.1

has the meaning ascribed to it under the Listing
Rules

the directors of the Company for the time being



“disclosed”

“Encumbrance”

“General Mandate”

GlGrouPBS

“HKS$” or “Hong Kong dollars”

“Hong Kong”

“Indemnified Person(s)”

“Listing Rules™

with respect to a specific matter, fact or
circumstance means the matter, fact or circumstance
concerned which was disclosed to the Placing Agent
in documents supplied by the Company, or its
agent(s) to the Placing Agent or its  agent(s),
correspondences and any other forms of
communications in writing between the Company
or its agent(s) and the Placing Agent or its agent(s)
and publicly available information and records
(including announcements, circulars, listing
documents and financial statements) published by
the Company any time prior to the date of this
Agreement and matter, fact or circumstance which
may be reasonably inferred therefrom

any interest or equity of any person (including any
right to acquire, option or right of pre-emption),
voting arrangement, mortgage, charge, pledge, bill
of sale, lien, claims, deposit, hypothecation,
assignment or any other encumbrance, priority or
security interest or arrangement or interest under
any contract or trust or any other third party interest
of whatsoever nature over or in the relevant shares,
assets or property

has the meaning ascribed to it under Recital (B)
the Company and its subsidiaries and the expression
“member of the Group” shall be construed

accordingly

Hong Kong dollars, the lawful currency of Hong
Kong

the Hong Kong Special Adminstrative Region of the
PRC

has the meaning ascribed to it under Clause 6.1
the Rules Governing the Listing of Securities on

The Stock Exchange of Hong Kong Limited for the
time being in force



“Listing Approval”

“Material Adverse Effect”

“Parties™

“Placee”

“Placing”

“Placing Period”

“Placing Price”

“Placing Shares”

the written confirmation issued by the listing
committee of the Stock Exchange granting the
listing of, and permission to deal in, the Placing
Shares

a material adverse effect on the condition, financial,
trading or otherwise, or the eamings, business
affairs or prospects (whether or not arising in the
ordinary course of business) of the Group as a whole
or which is material in the context of the Placing

the named parties to this Agreement and their
respective successors and permitted assigns and
“Party” means each one of them

any independent individual, professional or
institutional investor whom the Placing Agent
and/or any of their sub-placing agent(s), delegate(s)
and/or affiliate(s) has procured to subscribe for any
of the Placing Shares under the Placing

the placing of the Placing Shares by or on behalf of
the Placing Agent on the terms and subject to the
conditions of this Agreement

the period commencing upon the execution of this
Agreement and ending at 6:00 p.m.. on the
Completion Date (or such other date as the
Company and the Placing Agent may agree in

writing)

HK$0.1442 per Placing Share (exclusive of any
brokerage, Hong Kong stamp duty, Stock Exchange
trading fees, SFC transaction levy and Accounting
and Financial Reporting Council transaction levy as
may be payable)

a total of up to 85,000,000 new Shares to be issued
by the Company pursuant to this Agreement



GGPRC!S

“Securities Act”

I’.ESFC)!

‘SSFOB$

“Share Registrar”

“Share(s)”

“Stock Exchange”

“subsidiary” or “subsidiaries”

“substantial shareholder(s)”

“Takeovers Code”

“Taxation” or “Tax”

“U.8.”

the People’s Republic of China and for the purposes
of this Agreement, excludes Hong Kong, Macau
Special Administrative Region, and Taiwan

the U.S. Securities Act of 1933, as amended

the Securities and Futures Commission of Hong
Kong

the Securities and Futures Ordinance (Cap. 571 of
the Laws of Hong Kong) for the time being in force

Computershare Hong Kong Investor Services
Limited

ordinary share(s) in the share capital of the
Company of par value of HK$0.01 each, which are
listed on the Main Board of the Stock Exchange

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under Section 15 of
the Companies Ordinance

has the meaning ascribed to it under the Listing
Rules

the Code on Takeovers and Mergers issued by the
SFC

all forms of taxation whether of Hong Kong or
elsewhere in the world whenever imposed and all
statutory, governmental, state, provincial, local
governmental or municipal impositions, duties and
levies and all penalties, charges, costs and interests
relating thereto in connection with the Placing, this
Agreement and any transactions contemplated
hereunder

The United States of America
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In this Agreement, references to “Clauses”, “sub-Clauses” and the “Schedule” are references
to clauses and sub-clauses of, and the schedule to, this Agreement,

In this Agreement, references to any statute, statutory provision, Listing Rule or a rule of the
Takeovers Code include a reference to that statute, statutory provision, Listing Rule or a rule
of the Takeovers Code as from time to time amended, extended or re-enacted.

In this Agreement, unless the context requires otherwise, references to the singular includes
references to the plural and vice versa, words importing one gender include the other gender
and the neuter and references to persons include bodies corporate or unincorporated, in each
case vice versa.

Headings of this Agreement are for convenience only and shall not affect the interpretation of
this Agreement.

In this Agreement, references in relation to any time, date or period shall mean Hong Kong
time.

Any reference to a document being “in the agreed form” means in the form of the document
or the draft thereof signed for identification on behalf of each of the Parties with (in the case of
a draft) such alterations (if any) as may be agreed between the Parties.

PLACING

Subject to the conditions set out this Agreement, the Company hereby appoints the Placing
Agent to the exclusion of all others, and the Placing Agent, relying on the representations,
warranties and undertakings given by the Company in this Agreement and subject to the
conditions set out this Agreement, agrees to act as agent for the Company and on a best effort
basis to procure not less than six (6) independent Placees to subscribe for the Placing Shares at
the Placing Price (together with such brokerage, Hong Kong stamp duty, SFC transaction levy,
Accounting and Financial Reporting Council transaction levy and Stock Exchange trading
fee to the extent payable by the Placees) during the Placing Period on the terms and conditions
set out in this Agreement, subject to the provisions under the constitutional documents of the
Company. For the avoidance of doubt, the Placing Agent is not underwriting the Placing Shares
and the Placing Agent shall not be obliged to purchase as principal any of the Placing Shares if
all or any part of the Placing Shares are not purchased by the Placees.

Notwithstanding Clause 2.1, the Placing Agent may at any time elect that some or all of the
Placing Shares be subscribed by it and/or its nominees as principal at the Placing Price and, in
that event, the Placing Shares may subsequently be sold by the Placing Agent and/or its
nominees (each, a “Seller™) as principal to purchasers on or after the Completion Date at any
price(s) as the Seller in its discretion may determine, without being under any obligation to
notify the Company of such election or of the number of Placing Shares so subscribed for as
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principal, or of the price(s) at which those Shares are sold to purchasers; provided that any
seller’s stamp duty payable and/or any charges and fees incurred in respect of such sale by such
Seller as principal made after the Completion Date shall not be bome by the Company. For the
avoidance of doubt, this Clause 2.2 does not impose an obligation on the Placing Agent to
purchase the Placing Shares as principal or underwriter.

The Company hereby acknowledges that in performing its functions under Clauses 2 and 7, the
Placing Agent is authorised to appoint one or more sub-placing agent(s), delegate(s) and
affiliate(s) and that such agents shall be agents of the Company in despatching documents
which are reasonably and properly necessary for the Placing to Placees and the Company
hereby authorises and confirms that it will, on the terms of and subject to the provisions of this
Agreement, as soon as practicable upon request which are reasonably and properly necessary
for the Placing by the Placing Agent, ratify and approve all actions taken or to be taken by such
agent or Placing Agent and such agents appointed by it lawfully and properly in connection
with the Placing in accordance with or in anticipation of the terms of this Agreement. All fees
of such agents shall be paid and borne by the Placing Agent which appointed such agents out
of the commissions, costs, charges and expenses payable by the Company under Clause 8.

Any transaction carried out by the Placing Agent and any of their respective sub-placing
agent(s), delegate(s) and affiliate(s) referred to in Clause 2.3 (other than any subscription by
the Placing Agent or any such agents or their respective nominees of Placing Shares as principal)
pursuant to this Agreement shall constitute a transaction carried out by the Placing Agent at the
request of or for and on behalf of the Company and as its placing agent and not in respect of or
for the benefit of the Placing Agent’s own accounts and the Placing Agent shall not be
responsible to the Company or any third parties for any loss or damage as well as cost, fee,
charge or expense which the Company or any third party may suffer or incur by reason of or
arising out of the carrying out by the Placing Agent of any work pursuant to the Placing Agent’s
obligations hereunder or for any alleged insufficiency of the Placing Price or otherwise in
connection with the Placing (except for (i) any loss or damage, directly, arising out of any fraud,
wilful default or gross negligence on the part of the Placing Agent and/or its respective sub-
placing agent(s), delegate(s) and affiliate(s); or (ii) any loss or damage as a result directly or
indirectly, from breaches of or non-compliance by the Placing Agent and/or its respective sub-
placing agent(s), delegate(s) and affiliate(s) with its/their obligations under this Agreement or
with any applicable laws or regulations or rules, including but not limited to Listing Rules and
Takeovers Code, as finally judicially determined by a court of competent jurisdiction and/or
any regulatory authorities).

The Placing Shares shall be offered by the Placing Agent (and/or their respective sub-placing
agent(s), delegate(s) and affiliate(s)) as placing agent for the Company at the Placing Price
(together with such brokerage, SFC transaction levies, Financial Reporting Council
transaction levy and Stock Exchange trading fees (if any) as may be payable by the Placees)
in board lots of 2,000 Shares.
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In addition, the Placing Agent shall not be liable for any default of the proposed Placees
procured by it in making payment to the Company and in no circumstances shall such Placing
Agent have any obligation to make advance payment for or on behalf of such Placees to the
Company.

The Placing Agent shall take, and/or procure its respective agents to take, all appropriate and
reasonable steps, including but not limited to conducting necessary due diligence enquiries,
with respect to the independence of the placee(s) and obtain (and the Company shall provide
reasonable assistance at the request of the Placing Agent in obtaining or providing relevant
information) the written confirmations of the Placees that the Placees, (where applicable)
together with their respective principal and ultimate beneficial owners:-

(a) are and will continue to immediately after Completion, be independent of and not
directly or indirectly connected with the Company and its connected persons;

(b) are not and will not be, immediately after Completion, (i) a substantial shareholder of,
(ii) otherwise a connected person of or (iii) acting m concert with the Company, any of
its directors, substantial shareholders, chief executive and subsidiaries, or any of their
respective associates, and the Placees are independent of any of the above persons; and

(c) any other information as requested by the Stock Exchange and/or other relevant
regulatory authorities in accordance with applicable laws, regulations and rules as
soon as practicable.

The Placing Agent shall provide and/or procure its agents and/or selected brokers of their choice
to provide to the Stock Exchange a placee list with the particulars of the Placees and any such
information or confirmation relating to the Placing in accordance with the requirements of the
Listing Rules or as otherwise required by the Stock Exchange and/or the relevant regulatory
authority or governmental agency im Hong Kong, in each case, in respect of the Placees directly
procured by the Placing Agent, as requested by the Stock Exchange and/or the relevant
regulatory authority or governmental agency in Hong Kong in the context of Placing.

The Placing Agent shall itself arrange allocation of the Placing Shares among the Placees
procured by it. The choice of Placees shall be solely determined by the Placing Agent, subject
to prior consultation with the Company as deemed necessary by the Placing Agent and the
requirements of the Listing Rules and the Company shall inform the Placing Agent as soon as
reasonably practicable in writing if it is aware of any of its connected person’s intention to
acquire the Placing Shares in the Placing.

The Company confirms that the Placing Shares shall be allotted and issued by the Company
under the General Mandate and, when allotted and issued by the Company, shall rank pari
passu in all respects with other Shares then in issue and be free and clear from all Encumbrances
and with all rights attaching thereto as at date of issue of the Placing Shares, including the right
to receive all dividends and other distributions which may be declared, made or paid in respect
of the Placing Shares, the record date for which shall fall on or after the date of issue of the
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Placing Shares.

The Company acknowledges and agrees that the Placing Agent is acting solely pursuant to a
contractual relationship with the Company on an arm's length basis with respect to the Placing
(including in connection with determining the terms of the Placing) and that in connection with
the Placing and the process leading to such transaction, the Placing Agent has not acted as and
is not a financial adviser or a fiduciary of the Company or the Company's stockholders, creditors,
employees, affiliates or any other party. The Placing Agent has not assumed and will not assume
an advisory or fiduciary responsibility in favour of the Company with respect to the Placing or
the process leading to the Placing (irrespective of whether the Placing Agent has advised or is
currently advising the Company on other matters) and the Placing Agent has no obligation to
the Company with respect to the Placing except the obligations expressly set out in this
Agreement. The Company further acknowledges and agrees that the Placing Agent and its
affiliates may be engaged in a broad range of transactions that involve interests that differ from
those of the Company and that the Placing Agent has not provided any legal, accounting,
regulatory or tax advice with respect to the Placing. The Company confirms that it has consulted
its own legal, accounting, regulatory and tax advisers to the extent it deemed appropriate.

CONDITIONS PRECEDENT

Completion is conditional upon the fulfillment or waiver (if applicable) of the following
Conditions:

(a) the Listing Approval having been granted by the Stock Exchange and such Listing
Approval not subsequently being revoked prior to the delivery of the definitive share
certificate(s) representing the Placing Shares;

(b) the Placing Agent’s representations and warranties made pursuant to this Agreement
being true and accurate and not misleading as of the date of this Agreement and the
Completion Date; and

{c) the Company’s representations and warranties made pursuant to this Agreement being
true and accurate and not misleading as of the date of this Agreement and the
Completion Date.

The Company shall, as soon as is reasonably practicable, apply to the Stock Exchange for the
granting of the Listing Approval, and will inform the Placing Agent promptly following the
granting of the same. The Company undertakes with the Placing Agreement to furnish such
information, supply such documents, pay such fees and do all such acts and things as may
lawfully and reasonably be required by the Placing Agent, the SFC, the Stock Exchange and/or
the other relevant regulatory bodies in connection with the fulfillment of the Conditions and
effecting the Placing. With the view to facilitating the Company’s application to list the Placing
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4.1

Shares, the Placing Agent shall promptly submit to the Stock Exchange and SFC (if applicable)
all details of Placees, as requested by the Stock Exchange, the SFC and/or the relevant
regulatory authority or governmental agency in Hong Kong in relation to the Placing, in any
event no later than the Completion Date.

Save as Conditions 3.1(b), which are waivable by the Placing Agent, all other Condition(s) are
not waivable at all time. In the event of any of the Conditions referred to in Clause 3.1 above
not having been fulfilled or not waived (as the case may be) on or prior to 4:00 p.m. (Hong
Kong time) on the Completion Date or such later time as may be agreed in writing between the
Company and the Placing Agent, all rights, obligations and liabilities of the Parties in relation
to the Placing shall cease and determine and none of the Parties shall have any claim against
any other, save for antecedent breaches.

COMPANY’S REPRESENTATIONS., WARRANTIES AND UNDERTAKINGS

In consideration of the Placing Agent entering into this Agreement and agreeing to perform
their respective obligations under this Agreement, save as disclosed and as set out in this
Agreement, the Company hereby represents and warrants to the Placing Agent that as at the
date of this Agreement and as at the Completion Date:

(a) the Placing Shares will be allotted and issued in accordance with the Articles, all
relevant laws of Hong Kong and the rules and regulations of the Stock Exchange and
will rank pari passu in all respects inter se and with all other Shares in issue as at the
date of such allotment and issue and upon the delivery of the Placing Shares to the
Placee(s) procured by the Placing Agent, good and valid title to the Placing Shares will
pass to the Placee(s) procured by the Placing Agent and the Placing Shares will be
freely transferrable;

(b) save as set out in Clause 3.1, all authorities necessary to enable the Placing Shares to
be allotted and issued by the Company to the Placees and the Placing Shares to be
subscribed by the Placees have been obtained;

(c) save as set out in Clause 3.1, the Company has full power and authority to enter into
this Agreement and this Agreement has been duly authorised and executed by, and
constitutes legally binding obligations of the Company and the allotment and issue of
the Placing Shares and such allotment and issue of the Placing Shares will not require
the consent of any other party or cause any breach of any material agreement to which
the Company and/or any of its subsidiaries is a party or by which any of them is bound
and will not infringe or exceed any limits on, powers of, or restrictions on or the terms
of any material contract, obligations or commitment whatsoever of, the Company
and/or any of its subsidiaries and/or their respective boards of directors;

(d) to the best of knowledge of the Company, the Company is not in breach of any rules,
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regulations or requirements of the Stock Exchange and the SFC or any listing
agreement made with the Stock Exchange (and, without limitation to the foregoing, all
announcements required to be made by the Company under or in accordance with any
such rules, regulations or requirements, or pursuant to any such listing agreement, are
duly made) which in any such case would have a Material Adverse Effect; the
Company complies and will comply with all other applicable rules, regulaticns and
other requirements material or relevant to the transactions contemplated by this
agreement (including rules governing restrictions on and/or disclosure of dealings) and
is not aware of any breach of any such rule, regulation or other requirement by any
person which has a Material Adverse Effect;

the business of the Group is carried on in the ordinary and normal course and no
contracts or commitments of an unusual or unduly onerous nature is entered into by
any member of the Group; there is no material depletion in the net assets of the Group
taken as a whole; and there is no material adverse change, nor any development
reasonably likely to involve a prospective material adverse change, in the condition,
financial, trading position or otherwise, or in the earnings, business, operations or
prospects of the Group taken as a whole since 31 March 2023 which has not been fully
and properly disclosed by the Company in accordance with the Listing Rules; no
member of the Group is in material breach of or in default of its constitutional
documents or any contract or agreement or subject to any imvestigation or legal
proceeding which has a Material Adverse Effect;

the particulars of the Company as set out in this Agreement are true and complete in
all materials respects and all statements of fact contained in the Announcement or other
relevant announcements are true and accurate and not misleading in all material
respects and all statements of opinion, intention or expectation of the directors in
relation to the Company or the Group contained therein (if any) are truly and honestly
held and have been made on reasonable grounds after due and careful consideration,
and there is no other fact or matter omitted therefrom the omission of which would
make any statement therein misleading in any material respect or which is otherwise
material in the context of the Placing ;

the copy of the annual report of the Group for the financial year ended on 31 March
2023:

6] have been prepared on a recognised and consistent basis and in accordance
with generally accepted accounting principles, standards and practice in Hong
Kong;

(i1) comply in all material respects with all applicable ordinances, statutes and

regulations and show a true and fair view of the state of affairs of the Group
and its results; and

(iii)  are not affected by any unusual or non-recurring items and do not include
transactions not normally undertaken by the relevant member of the Group
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(save as disclosed in the said relevant reports);

each of the Company and its subsidiaries has been duly incorporated and is validly
existing and in good standing (where applicable) under the laws of its place of
incorporation or establishment, has conducted its business in accordance with its
respective constitutional documents and all applicable laws and regulations in all
material respects, and has the requisite power, right and authority to own, use, lease
and operate its respective assets and to conduct its respective business and is duly
qualified to transact business in each jurisdiction in which the conduct of its business
or its ownership, use or leasing of property requires such qualification in all material
respects;

the Company is not in possession of any material non-public and price-sensitive
information relating to the Company or its subsidiaries or their respective businesses
the release of which could materially affect the market activity in, or the trading price
of, the Shares and there is not in existence any material or information relating to the
Company which will be required to be disclosed by the Company under the Listing
Rules and/or any other requirements of the Stock Exchange; and the Company has not
been, is not and will not be at any time engaged in insider dealing as prescribed under
the SFO in connection with the Placing and the related transactions entered into or to
be entered into pursuant to the Agreement; none of the Company or its subsidiaries nor
any person acting on its or their behalf or under its or their control (other than the
Placing Agent and its affiliates) has taken or will take, directly or indirectly, any action
designed or which was designed, or which constitutes or has constituted or might
reasonably be or have been expected to cause or result in, stabilisation or manipulation
of the price of any Shares or other securities of the Company;

it has read and understood the Professional Investor Treatment Notice contained in
Schedule 1 and acknowledge and agree to the representations, waivers and consents
contained in the Professional Investor Treatment Notice, in which the expressions “you”
or “your” shall mean “the Company” (in the case of the Company) and “us” and “our”
shall mean the Placing Agent;

all information (whether oral, written, electronic or in any other form) supplied by or
on behalf of the Company and/or any of its respective officers, directors, employees or
advisers, for the purpose of or in connection with the Placing (including but not limited
to all submission to SFC and the Stock Exchange), and all publicly available
information and records of the Company (including information contained in annual
reports, statutory filings and registrations) is and was, when supplied or published, true
and accurate and not misleading in all material respects and there is no other fact or
matter omitted therefrom the omission of which would make any statement therein
misleading in any material respect;
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save as already disclosed in the Recital (A), no person has an outstanding option,
warrant, pre-emptive right or any other right of any description to require Shares to be
allotted or issued by the Company;

the Company will use the net proceeds from the Placing in the manner specified in the
Announcement;

the Company is not a party to any other agreement or arrangement relating to the
ownership or allotment and issue of the Placing Shares other than this Agreement;

to the best of the knowledge of the Company, (i) none of the Company’s connected
persons {as defined in the Listing Rules), and (ii) no person with whom the Company
can be said to be acting in concert, has participated in the Placing nor are there any
reasons or circumstances known to the Company which have made or would make the
Company believe that any of such persons would participate in the Placing and (iii)
none of the Company or any of its connected persons has funded or backed {(directly or
indirectly) the purchase of the Placing Shares by any Placee nor have the Company or
any of its connected persons instructed any Placee in relation to the acquisition,
disposal, voting or other disposition of securities of the Company;

to the best of the knowledge of the Company, no order has been made and no resolution
has been passed for the winding up of, or for a provisional liquidator to be appointed
in respect of, the Company or any of their subsidiaries, and no petition has been
presented and no meeting has been convened for the purpose of winding up any of the
same; no receiver has been appointed in respect of the Company or any of their
subsidiaries or all or any of their assets, which in any such case would have or have
had a Material Adverse Effect; none of the Company or any of their subsidiaries is
insolvent, or unable to pay its debts within the meaning under the Companies
Ordinance or any analogous legislation elsewhere, or has stopped paying its debts as
they fall due; and no unsatisfied judgment which is material to the financial position or
prospects of the Group is outstanding against the Company or any of their subsidiaries;

no material outstanding indebtedness of the Group has become payable or repayable
by reason of any default of any member of the Group; and to the best of the knowledge
of the Company, no material adverse event has occurred which, with the lapse of time
or the fulfillment of any condition or the giving of notice or the compliance with any
formality, may result in such indebtedness becoming payable or repayable prior to its
maturity date or in a demand being made for such indebtedness to be paid or repaid;

during the 12 months preceding the date of this Agreement, there is no litigation,

arbitration, prosecution or other legal proceedings in progress or pending against, the
Company and/or its subsidiaries which if decided adversely to the relevant entity would
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4]

have or have had a Material Adverse Effect;

during the 12 months preceding the date of this Agreement, otherwise than in the
ordinary course of business, the Company and/or its subsidiaries have not entered into
a material contract or commitment of an unusual or onerous nature which, in the context
of the Placing, might be material for disclosure and each such company has carried on
its business in the ordinary and usual course;

there are no contracts, agreements or understandings between the Company and any
person that would give rise to a claim against the Company or the Placing Agent for a
brokerage, commission, finder’s fee or other like payment in connection with the
Placing;

to the best of the knowledge of the Company, subject to fulfilment of the conditions as
set out in this Agreement, the compliance by the Company with all the provisions and
the consummation of the transactions contemplated under this Agreement will not
conflict with or result in a breach or violation of, or result in any third party consent
being required under, the constitutional documents of the Company, any of the terms
or provisions of any indenture, mortgage, deed of trust, loan agreement or other
agreement or instrument to which the Company or by which the Company is a party or
to which any of the property or assets of the Company is subject, or any statute or any
rule or regulation, including, without limitation, to the extent applicable, the Listing
Rules or any order of any court or governmental agency or body having jurisdiction
over the Company or the property or assets of the Company and the Placing will not
have any implications under the Takeovers Code;

the Company is a “foreign issuer” (as defined in Regulation S under the Securities Act
(“Regulation 8™));

there is no substantial U.S. market interest (as defined in Regulation S) in the Shares
of the Company;

none of the Company, and to the best of the knowledge of the Company, any of its
affiliates or any person acting on its or their behalf (except for the Placing Agent, as to
which no representation is made), directly or indirectly, has made or will make any
offers or sales of any security, or has solicited or will solicit offers to buy, or otherwise
has negotiated or will negotiate in respect of, any security, under circumstances that
would require the registration of the Placing Shares under the Securities Act;

none of the Company, any of its affiliates or any person acting on its or their behalf

(except for the Placing Agent, as to which no representation is made) has engaged or
will engage in any “directed selling efforts™ (within the meaning of Regulation S);
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(aa)

(bb)

(cc)

none of the Company and, and to the best of the knowledge of the Company, any
member of the Group nor any director, officer, has, in connection with all or any part
of the business of any member of the Group, as appropriate, engaged in any activity or
conduct that would constitute an offence under any Anti-Corruption Law (as defined
below), and all members of the Group have instituted and maintain policies and
procedures designed to ensure, and which are reasonably expected to continue to ensure,
contimied compliance with all Anti-Corruption Laws. “Anti-Corruption Law” means
(i) the OECD Convention of Combating Bribery of Foreign Public Officials in
International Business Transactions, 1997, (ii) the Foreign Corrupt Practice Act of
1977 of the United States of America, as amended, and the rules and regulations
thereunder, (iii) the Bribery Act 2010 of the United Kingdom, and (iv) any similar
applicable laws or regulations in any jurisdiction;

to the best of knowledge of the Company, the operations of each member of the Group
are and have been conducted at all times in compliance with applicable financial
recordkeeping and reporting requirements of the Currency and Foreign Transactions
Reporting Act of 1970, as amended, the anti-money laundering statutes of all
jurisdictions (including but not limited to the Organised and Serious Crimes Ordinance
(Chapter 455 of the Laws of Hong Kong), and the Anti-Money Laundering and
Counter-Terrorist Financing (Financial Institutions) Ordinance (Chapter 615 of the
Laws of Hong Kong), where applicable), the rules and regulations thereunder and any
related or similar rules, regulations or guidelines, issued, administered or enforced by
any governmental entity (collectively, the “Anti-Money Laundering Laws™); and no
action, suit or proceeding by or before any court or government agency, authority or
body or any arbitrator involving the Seller or any member of the Group with respect to
the Anti-Money Laundering Laws is pending or, to the best knowledge of the
Company, threatened;

neither any member of the Group nor any director, officer, or, to the best knowledge of
the Company, employee, affiliate, agent or other person acting for or on behalf of any
member of the Group is an individual or entity (“Person”) that is, or is owned or
controlled by a Person that is: (i) the subject of any sanctions administered or enforced
by the United States Government, including, without limitation, the U.S. Department
of the Treasury's Office of Foreign Assets Control, the United Nations Security Council,
the European Union, Her Majesty's Treasury or other relevant sanctions authority
(collectively, “Sanctions™), or (ii) located, organised or resident in a country or
territory that is, or whose government is, the subject of comprehensive Sanctions; and

the Company will not, directly or indirectly, use the proceeds of the sale of the Placing
Shares, or lend, contribute or otherwise make available such proceeds to any
subsidiaries, joint venture partner or other Person (i) to fund or facilitate any activities
or business of or with any Person or in any country or territory, that, at the time of such
fundimg or facilitation, is, or whose government is, the subject of Sanctions, or (ii) in
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4.2

4.3

any other manner that would result in a violation of Sanctions by any Person (including
any Person participating in the Placing, whether as underwriter, placing agent, adviser,
investor or otherwise).

The representations and warranties contained in Clause 4.1 are deemed to be given from the

date of this Agreement up to and including the time for Completion and shall remain in full

force and effect notwithstanding the Completion.

The Company hereby undertakes to the Placing Agent that:-

(@)

(b)

(©

(d)

©

®

the Company will as soon as practicable, provide the Placing Agent, at its request, with
all such information known to it or which on reasonable enquiry ought to be known to
it relating to the Group as may be reasonably required by the Placing Agent in
connection with the Placing for the purpose of complying with any applicable law,
regulation or direction (including the establishment of any defence to any action under
any of the same, whether relating to due diligence or otherwise) or any requirement of
the Stock Exchange, the SFC or any other applicable regulatory body;

the Company shall procure that particulars of every significant new factor known to it
which is capable of materially affecting assessment of the Placing Shares in the context
of the Placing which arises between the date of this Agreement and the Completion
Date shall be as soon as practicable provided to the Placing Agent;

the Company shall make all appropriate disclosures pursuant to, and will comply in all
respects with all applicable law, regulation, rule or direction (including without
limitation the Listing Rules, the Takeovers Code and the SFO) in connection with the
Placing;

the Company shall use its reasonable endeavours to procure that the Share Registrar
shall do all such acts and things as may be reasonably required to be done by it in
relation to or in connection with the consummation of the transactions under the Placing;

as soon as practicably notify the Placing Agent of any matter or event coming to its
attention prior to Completion which shows or that is likely to render any relevant
representation or warranty to be or to have been untrue, inaccurate or the omission of
which renders such representation or warranty untrue or inaccurate or misleading in
any material respect at the date of this Agreement or at any time prior to or as at
Completion Date; and

without prejudice to the foregoing obligations, shall do all such other acts and things

as may be rcasonably required to be done by it to carry into effect the Placing in
accordance with the terms of this Agreement.
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4.4

4.5

5.1

Each Party hereby undertakes to the other Party to procure that no disclosure or public
announcement or communication (other than the Announcements) concerning the Placing and
the Company which is material in relation to the Placing shall be made or despatched without
the prior written consent of the other Party as to the context, timing and manner of making or
despatch thereof save as required by the applicable laws, the Stock Exchange, the SFC or other
regulatory authorities. In addition, the Company hereby authorises the Placing Agent to make
references to the Placing as is customary in the Placing Agent’s business provided that the
Placing Agent may only disclose information relating to the Placing that has been previously
publicly disclosed by, or otherwise agreed to be so disclosed by, the Company.

The Company shall not, and shall procure that no member of the Group shall, at any time prior
to or at the Completion on the Completion Date, do or omit to do anything which may cause
any of the representations, warranties and undertakings set out in this Clause 4 to be untrue in
any material respect. The Company acknowledges that in entering into of this Agreement, the
Placing Agent has fully relied upon the representations, warranties and undertakings given
under this Agreement.

PLACING AGENT’S REPRESENTATIONS., WARRANTIES AND UNDERTAKINGS

The Placing Agent represents, warrants and undertakes to the Company that as at the date of
this Agreement and at the Completion:

(a) it has the power to enter into this Agreement and this Agreement has been duly
authorised and executed by and constitutes legal, valid and binding obligations of it;

(b) it has and will make available and as scon as practicable supply, or use its best
endeavours to procure the relevant Placees to make available and promptly supply, to
the Stock Exchange and the SFC or any other relevant authority all information in
relation to the Placees which may be required by the Stock Exchange, the SFC and/or
such other authority;

(c) it has and will ensure the compliance with all applicable rules and regulations of the
Stock Exchange and if applicable, the rules and codes of the SFC in relation to its role
as placing agent for the Placing, and will issue appropriate written confirmation of such
fulfillment and compliance upon request by the Company, the Stock Exchange, the
SFC and/or the relevant competent authority;

(d) no action has been or will be taken directly or indirectly in any jurisdiction that would
result in a public offering of the Placing Shares and neither it nor persons acting on its
behalf will offer or sell any Placing Shares otherwise than in compliance with
applicable laws and regulations in each jurisdiction in which any such offer or sale
takes place;
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6.1

6.2

6.3

(e) it has not offered or sold, and will not offer or sell, any Placing Shares within the United
States as part of their distribution at any time except in accordance with Rule 903 of
Regulation S; and

@D neither it, nor any of its affiliates nor any person acting on its or their behalf has engaged
or will engage in any directed selling efforts (within the meaning of Regulation S) with
respect to the Placing Shares.

INDEMNITY

The Company undertakes to the Placing Agent on demand to hold the Placing Agent (for itself,
its sub-placing agent(s), delegate(s), subsidiaries and affiliate(s) and on trust for their respective
directors, officers, employees and agents) (collectively, the “Indemnified Persons™) fully and
effectively indemnified and keep indemnified from and against or otherwise involving any of
the Indemnified Persons, by any person, directly or indirectly, arising out of or in connection
with the Placing or any transactions contemplated under this Agreement and against all losses,
costs, charges, expenses and liabilities (including legal fees as they are reasonably incurred)
reasonably and actually incurred by any of the Indemnified Persons may suffer or incur relating
to or arising out of (a) any breach of the representations, warranties and undertakings of the
Company contained in this Agreement; (b) any failure of the Company to perform their
respective obligations under this Agreement; or (¢) any Indemnified Person's role in connection
herewith (including actions arising out of the Placing conteuplated by this agreement) (save
and except in the case of (¢) above in this Clause only, any losses, claims, damages, liabilities
or expenses finally judicially determined by a court of competent jurisdiction or regulatory
authority to have resulted directly and solely from (and then only to the extent of) (i) any fraud,
gross negligence, wilful default or fraud on the part of such Indemnified Person and/or their
respective agent(s) or (ii) breaches of or non-compliance by the Indemnified Persons and/or
their respective agent(s) with its/their obligations under this Agreement or with any applicable
laws or regulations or rules, including but not limited to Listing Rules and Takeovers Code).

If a payment by the Company to the Indemnified Persons under Clause 6.1 will be or has been
subject to tax, the indemnifying party shall pay the relevant Indemnified Persons on demand
the amount (after taking into account any tax payable in respect of the amount and treating for
these purposes as payable any tax that would be payable but for a relief, clearance, deduction
or credit) that will ensure that the relevant Indeninified Persons receives and retains a net sum
equal to the sum it would have received had the payment not been subject to tax.

The indemnities given by the Company under Clause 6.1 shall remain in full force and effect
notwithstanding Completion or the termination of this Agreement in accordance with their
respective terms, and shall be in addition to any liability which the Company may have under
the applicable law. The Company shall not settle or compromise or consent to the entry of any
judgment with respect to any pending or threatened proceeding in respect of which
indemnification or contribution may be sought hereunder (whether or not the Indemnified
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7.1

Persons are actual or potential parties to such claim or action) unless with the prior written

consent of the relevant Placing Agent and/or such settlement, compromise or consent includes

an unconditional release or discharge of each Indemnified Person from all Hability arising out

of such proceeding.

COMPLETION

Subject to the fulfilment or waiver (as the case may be) of the Conditions pursuant to Clause

3.1, the Completion shall take place at or before 4:00 p.m. on the Completion Date. On

Completion, all of the following businesses shall be transacted:-

(a)

(b

the Company shall allot and issue in the name of HKSCC Nominees Limited for credit

info the CCASS participant’s stock account designated by the Placees the Placing

Shares and deliver to the Placing Agent on the Completion Date:~

@ a certified copy of the board resolution of the Company approving and
authorising the execution of, and performance of the obligations under, this
Agreement, the issue and allotment of the Placing Shares to the Placees (or its
nominee(s) per instruction) and other transactions as contemplated under this
Agreement in order to give full effect to the provisions of this Agreement;

(ii) copies of written instruction letters, placement forms and other documents
issued by the Company to the Share Registrar for the deposit by the Placing
Agent of the Placing Shares into CCASS and update the register of members
to reflect the issue of the Placing Shares; and

(iif)  acopy of the Listing Approval.

against the compliance by the Company with its obligations pursuant to Clause 7.1(a)
above and subject to Clause 9, the Placing Agent (or its nominee(s) or agent(s)) shall

‘make or procure the making of payment in Hong Kong dollars in immediately available

funds to the Company of an aggregate amount equal to the Placing Price multiplied by
the number of the Placing Shares actually placed by such Placing Agent (less the
amounts payable to such Placing Agent referred to in Clause 8 which the Placing Agent
shall be entitled to deduct and pay) to the bank account notified by the Company at
least one Business Day before the Completion Date/the following bank account of the

Company:

Name of bank : Bank of China (Hong Kong) Limited
Account name : IBO Technology Company Limited
Account number : 012 586 002 2039 6

Swift code : BKCHHEKHHXXX

The payment pursuant to this Clause 7.1(b) shall constitute a complete discharge of the
obligations of such Placing Agent under this Agreement.
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8.1

8.2

8.3

8.4

8.5

COMMISSIONS AND EXPENSES

In consideration of the Placing Agent agreeing to act as the agents of the Company to procure
Placees to subscribe the Placing Shares, the Company shall, conditional upon the Completion
taking place in accordance with this Agreement:

(a) pay to the Placing Agent a placing commission in Hong Kong dollars, of 3 per cent.
(3%) of the amount which is equal to the Placing Price multiplied by the number of the
Placing Shares actually placed by the Placing Agent which shall be determined at least
one (1) Business Day prior to the Complete Date and the Placing Agent is hereby
authorised to deduct from the payment to be made by it to the Company pursuant to
Clause 7.1(b); and

(b) pay the Placing Agent all costs and expenses (including, without limitation, legal and
other professional fees and other out-of-pocket expenses such as printing,
communications and local travelling expenses which have been previously agreed by
the Company) as reasonably, properly and actually incurred by such Placing Agent in
relation to the Placing and such Placing Agent is hereby authorised to deduct from the
payment to be made by it to the Company pursuant to Clause 7.1(b).

The Company shall be liable for the costs and expenses of its own and the Placing Agent’s legal
and other professional advisers and out-of-pocket expenses incurred by them in connection with
the Placing.

The Company hereby acknowledges that, in addition to the commissions, costs, charges and
expenses referred to in Clause 8.1, the Placing Agent shall be entitled to keep for its own
account any brokerage fees or commission that it may receive fromn the Placees.

If this Agreement is terminated pursuant to Clause 9 or if for any reason the Completion does
not take place, the Company shall remain liable to the Placing Agent for the payment of the
amounts referred to in Clause 8.1(b) to the extent already and reasonably, properly and actually
incurred, which shall be payable by the Company to the Placing Agent within 10 (ten) Business
Days after the scheduled Completion Date or the date of receipt of the notice with
corresponding supporting documents from the Placing Agent to the Company (whichever later) .
For avoidance of doubt, the Company shall not be required to pay any placing commission
referred to in Clause 8.1(a) if the Completion does not take place.

All payments to be made by the Company to the Placing Agent pursuant to Clause 8.1 shall be
dominated in Hong Kong dollars free and clear of, and without set-off, deduction or
withholding whatsoever. If the Company is required by applicable law to make payment subject
to the deduction or withholding of Tax, in which case, the amount payable to the Placing Agent
shall be increased to the extent necessary to ensure that, after making such deduction or
withholding, the Placing Agent receives and retains a net sum equal to the sum which it would
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9.1

have received and retained had no such deduction or withholding been made or required to be
made.

TERMINATION

Notwithstanding anything contained in this Agreement, the Placing Agent may terminate this
Apgreement without any liability to the Company, by notice in writing given to the Company at
any time prior to 4:00 p.m. (Hong Kong time) on the Completion Date upon the occurrence of
the following events which, in the reasonable opinion of the Placing Agent, has an Material
Adverse Effect on the full placement of all of the Placing Shares or otherwise makes it
inappropriate, inadvisable or inexpedient to proceed with the Placing on the terms and in the
manner contemplated in this Agreement:-

(a) there develops, occurs or comes into force:

i) any new law or regulation or any change or development which is materially
adverse to the success of the Placing, or makes it impracticable or inadvisable
or inexpedient to proceed therewith; or

(ii) any change in relation to an existing state of affairs of a political, military,
industrial, financial, economic, fiscal, regulatory, currency or other nature,
resulting in a material change in political, economic, fiscal, financial,
regulatory, currency or stock market conditions (including, without limitation,
conditions in the stock and bond markets, money and foreign exchange markets,
interbank markets and credit markets) in Hong Kong and the PRC; or

(iii) any event, or series of events beyond the reascnable control of the Placing
Agent (including, without limitation, any calamity, act of government, strike,
labor dispute, lock-out, fire, explosion, flooding, earthquake, civil commotion,
economic sanctions, epidemic, pandemic, outbreak of infectious disease,
outbreak or escalation of hostilities, act of terrorism and act of God) involving
Hong Kong and the PRC, or the declaration by Hong Kong and the PRC of war
or a state of emergency or calamity or crisis; or

(iv)  theimposition of any moratorium, suspension or material restriction on trading
in securities generally on the Stock Exchange occurring due to exceptional
financial circumstances or otherwise; or

) any suspension of dealings in the Shares during the Placing Period whatsoever
(other than as a result of or in relation to the Placing) for five (5) consecutive
trading days or more or any material change in conditions of local, national or
international securities markets adversely affecting the proposed investments
in the Placing Shares;

(vi) a change of taxation or exchange control (or the implementation of exchange
control) in Hong Kong adversely affecting the proposed investments in the
Placing Shares;

(vil) any material litigation or claim being instituted against any member of the
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92

9.3

10.

10.1

10.2

10.3

Group which would have a Material Adverse Effect on the Group; or

(viii) the commencement by any state, governmental, judicial, regulatory or political
body or organization in Hong Kong or the PRC of any action against any of
the Directors or an announcement by any state, governmental, judicial,
regulatory or political body or organization in Hong Kong or the PRC that it
intends to take any such action; or

(b) there has been a material breach by the Company of any of its representations,
warranties and undertakings under this Agreement or any obligations imposed on the
Company under this Agreement; or

(© there is any change materially affecting the business, general affairs, management,
assets and liabilities, shareholders’ equity, results of operations or position, financial
or otherwise, of the Group (other than those already disclosed to the public on or before
the date of this Agreement) as a whole.

Without prejudice to any other provisions of this Agreement, the Placing Agent shall have the
right exercisable at any time by notice in writing to the Company to terminate this Agreement
if any of the Placing Shares are not delivered by or on behalf of the Company in accordance
with Clause 7.1.

Upon the giving of notice pursuant to Clause 9.1, all obligations of each of the Parties under
this Agreement shall cease and determine and no Party shall have any claim against any other
Party in respect of any matter arising out of or in connection with this Agreement except for :-
(a) any antecedent breach of any obligation under this Agreement; and

(b) liabilities under Clauses 4, 5, 6 and 8.

MISCELLANEQUS

This Agreement constitutes the entire agreement and understanding between the Parties in
connection with the subject matter of this Agreement and supersedes all previous proposals,
representations, warranties, agreements or undertakings relating thereto whether oral, written
or otherwise and neither Party has relied on any such proposals, representations, warranties,
agreements or undertakings.

This Agreement may be executed in any number of counterparts and on separate counterparts,
each of which shall be binding on the Parties who shall have executed it but which shall together

constitute but one agreement.

Time shall be of the essence of this Agreement.
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10.4

10.5

10.6

10.7

10.8

10.9

10.10

11.

11.1

No time or indulgence given by any Party to the other shall be deemed or in any way be
construed as a waiver of any of its rights and remedies under this Agreement.

If at any time any one or more of the provisions in this Agreement is or becomes invalid, illegal,
unenforceable or incapable of performance in any respect, the validity, legality, enforceability
or performance of the remaining provisions hereof shall not thereby in any way be affected or
impaired.

The Parties hereto shall execute all such documents and do all such acts and things as shall be
required by the Stock Exchange or are reasonably necessary or desirable to effect or give all
Parties the full benefit of this Agreement.

Any variation to this Agreement shall be binding only if it is recorded in a document signed by
all Parties.

Any right or remedy conferred by this Agreement on any Party for breach of this Agreement
by the other Party (including but without limitation the breach of any representations and
warranties) shall be in addition and without prejudice to all other rights and remedies available
to it in respect of that breach,

This Agreement shall be binding on and ensure to the benefit of each Party’s respective
successors and permitted assigns. The Company and the Placing Agent shall not assign any of
their rights under this Agreement (all of which shall be incapable of assignment) or purport to
do so.

No failure or delay by any Party in exercising any right, power or remedy under this Agreement
shall operate as a waiver thereof, nor shall any single or partial exercise of the same preclude
any further exercise thereof or the exercise of any other right, power or remedy. Without
limiting the foregoing, no waiver by any Party of any breach of any provision hereof shall be
deemed to be a waiver of any subsequent breach of that or any other provision hereof.

NOTICES

Any notice, claim, demand, court process, document or other communication to be given under
this Agreement (collectively “communication” in this Clause 11) shall be in writing in the
English language and may be served or given personally or sent to the address (including cable
address), telex or facsimile numbers (if any) stated as follows:-

If to the Company, to:-

Address : Room 1623, 16th Floor, Argyle Centre Phase 1, 688
Nathan Road, Mong Kok, Kowloon, Hong Kong

Fax No. : 2789 4532

For the attention of : Li Yang
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11.2

12.

12.1

12.2

If to the Placing Agent, to:-

Address : 8/F Central 88, 88-98 Des Voeux Road Ceniral, Central,
Heng Kong

Fax No. : (852) 2832 9688

For the attention of : Responsible officer

Any such notice shall take effect in the case of delivery by hand upon delivery; in the case of
despatch by local mail 24 hours after posting; and in the case of facsimile, on production of a
transmission report by the machine from which the facsimile was sent which indicates that the
facsimile was sent in its entirety to the facsimile number of the recipient.

GOVERNING LAW

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

Except as expressly provided elsewhere in this Agreement, a person who is not a party under
this Agreement shall not have any rights under the Contracts (Rights of Third Parties)
Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce, or enjoy the benefit of, any term
of this Agreement. Where any clause of this Agreement entitles any third party to enforce any
term of this Agreement under the Contracts (Rights of Third Parties) Ordinance, the parties to
this Agreement reserve the right to inutually vary that term or any other term of this Agreement
without the consent of that third party.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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SCHEDULE 1

PROFESSIONAL INVESTOR TREATMENT NOTICE

You are a Professional Investor by virtue of being either an Institutional Professional Investor
or having been assessed by us as an Eligible Corporate Professional Investor.

An “Institutional Professional Investor” is a person described in paragraphs (a) to (i) of the
definition of "professional Investors" set out in section 1 of Part 1 of Schedule 1 to the SFO,
as follows;

@

®

©

(d)

(e

®

(g)

any recognized exchange company, recognized clearing house, recognized exchange
controller or recognized investor compensation company, or any person authorized to
provide automated trading services under section 95(2) of the SFO;

any intermediary, or any other person carrying on the business of the provision of
investment services and regulated under the law of any place outside Hong Kong;

any authorized financia! institution, or any bank which is not an authorized financial
institution but is regulated under the law of any place outside Hong Kong;

any insurer authorized under the Insurance Companies Ordinance (Cap 41), or any other
person carrying on insurance business and regulated under the law of any place outside
Hong Kong;

any scheme which-

() is a collective investment scheme authorized under section 104 of this Ordinance;
or

(i)  is similarly constituted under the law of any place outside Hong Kong and, if it
is regulated under the law of such place, is permitted to be operated under the
law of such place,

or any person by whom any such scheme is operated;

any registered scheme as defined in section 2(1) of the Mandatory Provident Fund
Schemes Ordinance (Cap 485), or its constituent fund as defined in section 2 of the
Mandatory Provident Fund Schemes (General) Regulation (Cap 485 sub. leg. A), or any
person who, in relation to any such registered scheme, is an approved trustee or service
provider as defined in section 2(1) of that Ordinance or who is an investment manager
of any such registered scheme or constituent fund;

any scheme which-

() is a registered scheme as defined in section 2(1) of the Occupational Retirement
Schemes Ordinance (Cap 426); or

(i) is an offshore scheme as defined in section 2(1) of that Ordinance and, if it is
regulated under the law of the place in which it is domiciled, is permitted to be
operated under the law of such place,
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(h)

or any person who, in relation to any such scheme, is an administrator as  defined in
section 2(1) of that Ordinance;

any government (other than a municipal government authority), any institution which
performs the functions of a central bank, or any multilateral agency; and

except for the purposes of Schedule 5 to the SFO, any corporation which is-
(i a wholly owned subsidiary of-

(A)  an intermediary, or any other person carrying on the business of the
provision of investment services and regulated under the law of any place
outside Hong Kong; or

(B)  anauthorized financial institution, or any bank which is not an authorized
financial institution but is regulated under the law of any place outside
Hong Kong;

(i)  aholding company which holds all the issued share capital of-

(A)  an intermediary, or any other person carrying on the business of the
provision of investment services and regulated under the law of any place
outside Hong Kong; or

(B)  anauthorized financial institution, or any bank which is not an authorized
financial institution but is regulated under the law of any place outside
Hong Kong; or

@iy  any other wholly owned subsidiary of a holding company referred to in
subparagraph (ii);

An “Eligible Corporate Professional Investor” is a trust corporation, corporation or partnership
which is assessed by us as satisfying the criteria in paragraph 15.3A(b) of the Code of Conduct
for Persons Licensed by or Registered with the Securities and Futures Commission and which
falls under section 3(a), (c) and (d) of the Securities and Futures (Professional Investor) Rules,
as follows:

(®)

®)

©

a trust corporation having been entrusted with total assets of not less than HK$40
million (or equivalent) as stated in its latest audited financial statements prepared within
the last 16 months, or in the latest audited fmancial statements prepared within the last
16 months of the relevant trust or trusts of which it is trustee, or in custodian statements
issued to the trust corporation in respect of the trust(s) within the last 12 months;

a high net worth corporation or partnership having total assets of at least HK$40 million
(or equivalent) or a portfolio of at least HK$8 million (or equivalent) in securities and/or
currency deposits, as stated in its latest audited financial statements prepared within the
last 16 months or in custodian statements issued to the corporation or partnership within
the last 12 months; and

a corporation the sole business of which is to hold investments and which is wholly
owned by any one or more of the following persons (i) a trust corporation that falls
within paragraph (a) above; (ii) a high net worth individual having, alone or with
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4.1

4.2

4.3

44

4.5

4.6

4.7

4.8

associates on a joint account, a portfolio of at least HK$8 million (or equivalent) in
securities and/or currency deposits, as stated in a certificate from an auditor or
professional accountant or in custodian statements issued to the individual within the
last 12 months; and (iii) a corporation or partnership that falls within paragraph (b)
above.

We have categorised you as a Professional Investor based on information you have given us.
You will inform us promptly in the event any such information ceases to be true and accurate.

As a consequence of your categorisation as a Professional Investor, certain requirements may
not be applicable (or may be waived or may be agreed otherwise) under the Code and other
Hong Kong regulations. While we may in fact do some or all of the following in providing
services to you, we have no regulatory responsibility to do so:

Client agreement

We are not required to enter into a written agreement complying with the Code relating to the
services that are to be provided to you.

Risk disclosures

We are not required to provide you with written risk warnings in respect of the risks involved
in any transactions entered into with you, or to bring those risks to your attention.

Information about us

We are not required to provide you with information about our business or the identity and
status of employees and others acting on our behalf with whom you will have contact.

Prompt confirmation

We are not required to promptly confirm with you the essential features of a transaction after
effecting a transaction for you.

Information about clients

We are not required to establish your financial situation, investment experience or investment
objectives, except where we are providing advice on corporate finance work.

Nasdag—-Amex Pilot Program

If you wish to deal through the Hong Kong Stock Exchange in securities admitted to trading
on the Hong Kong Stock Exchange under the Nasdag-Amex Pilot Program, we shall not
provide you with documentation on that program.

Suitability

We are not required to ensure that a recommendation or solicitation is suitable for you in the
light of your financial situation, investment experience and investment objectives.

Investor characterisation/disclosure of sales related information
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We shall not be subject to the requirements of paragraph 5.1A of the Code relating to know
your client investor characterisation and paragraph 8.3A of the Code relating to disclosure of
sales related information.

You have the right to withdraw from being treated as a Professional Investor at any time in
respect of all or any investment products or markets on giving written notice to us.

By entering into this Agreement, you represent and warrant to us that you are knowledgeable
and have sufficient expertise in the products and markets that you are dealing in and are aware
of the risks in trading in the products and markets that you are dealing in.

By entering into this Agreement, you hereby agree and acknowledge that you have read and
understood and have been explained the consequences of consenting to being treated as a
Professional Investor and the right to withdraw from being treated as such as set out herein and
that you hereby consent to being treated as a Professional Investor.

By entering into this Agreement, you hereby agree and acknowledge that we will not provide
you with any contract notes, statements of account or receipts under the Hong Kong Securities
and Futures (Contract Notes, Statements of Account and Receipts) Rules where such would
otherwise be required. '
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IN WITNESS whereof the Parties or their duly authorised representatives have executed this
Agreement on the date first before appearing.

THE COMPANY

SIGNED by Li Yang

for and on behalf of

IBO Technology Company Limited
in the presence of: Pang Chun Yip

— N N

[Signature Page to Placing Agreement]



Placing Agent
For und on behalf, o

Yuet Sheung Intern n{mal Se
#*

SIGNED by Mona Wong ) #H BB
for and on behalf of ) e
Yuet Sheung International )

Securities Limited )

in the presence of: Ting Ngai )

[Signature Page to Placing Agreement]



Dated 26 September 2023

IBO Technology Company Limited
LR E R ED)

(THE COMPANY)

and

Yuet Sheung International Securities Limited

(BEEFEEFARARD)

SUPPLEMENTAL AGREEMENT TO PLACING AGREEMENT
RELATING TO A TOTAL OF UP TO 85,000,000 SHARES OF PAR
VALUE OF HK$0.01 EACH
IN THE ISSUED SHARE CAPITAL OF
IBO TECHNOLOGY COMPANY LIMITED
AR AR F]) DATED 12 SEPTEMBER 2023




THIS SUPPLEMENTAL AGREEMENT is made on 26 September 2023

AMONG:

(1

@)

IBO Technology Company Limited (X {BERFEGHERAT]), a company
incorporated in the Cayman Islands with limited liability, whose registered
office at Cricket Square, Hutchins Drive, PO Box 2581, Grand Cayman, KY1-
1111, Cayman Islands and its principal place of business in Hong Kong at Room
1623, 16th Floor, Argyle Centre Phase 1, 688 Nathan Road, Mong Kok,
Kowloon, Hong Kong (the “Company™); and

Yuet Sheung Internmational Securities Limited (EREREFHRERAT), a
company incorporated in Hong Kong with limited liability having its registered
office at 8/F Central 88, 88-98 Des Voeux Road Central, Central, Hong Kong,
which is a corporation licensed with the SFC to carry out Type 1 (dealing in
securities) and Type 4 (advising on securities) regulated activities under the SFO
in Hong Kong (the “Placing Agent™)

(The above parties are collectively referred to as the “Parties” and each a “Party™.)

WHEREAS

(A)

The Parties entered into a placing agreement (the “Placing Agreement™) on 12
September 2023, pursuant to which the Company agreed to place through the
Placing Agent on a best effort basis up to 85,000,000 shares of the Company (the
“Placing”) on and subject to the terms and conditions set out in the Placing
Agreement.

(B) The Parties wish to modify certain terms in the Placing Agreement on the terms
and subject to the conditions set forth in this Supplemental Agreement.

IT IS AGREED as follows:

L. DEFINITIONS AND INTERPRETATION

1.1 Unless otherwise defined herein or the context otherwise requires, terms defined
in the Placing Agreement shall have the same meaning in this Supplemental
Agreement, and the rules of construction set out in clauses 1.2-1.7 of the Placing
Agreement shall apply to this Supplemental Agreement mutatis mutandis.

1.2 This Supplemental Agreement shall be construed as amending, supplementing
and forming part of the Placing Agreement.

2. AMENDMENTS TO THE PLACING AGREEMENT

With effect from the execution of this Supplemental Agreement and without
affecting the Parties’ rights, obligations and liabilities accrued prior thereto (save
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as otherwise provided herein), the following amendment shall be made to the
Placing Agreement and form part of the terms and conditions the Placing
Agreement by operation of this Supplemental Agreement:-

The definition of “Completion Date” in Clause 1.1 of the Placing Agreement
shall be replaced in its entirety by the following: “No later than 20 October 2023
or such other date as may be agreed in writing between the Placing Agent and the
Company”.

COUNTERPARTS

This Supplemental Agreement may be executed in one or more counterparts, and
by the Parties on separate counterparts, but shall not be effective until each Party
has executed at least one counterpart and each such counterpart shall constitute an
original of this Supplemental Agreement but all the counterparts shall together
constitute one and the same instrument.

SURVIVAL

All other provisions of the Placing Agreement which are not specifically
amended pursuant to Clause 2 shall survive this Supplemental Agreement and
continue in full force and effect.

GOVERNING LAW

This Supplemental Agreement is governed by and shall be construed in
accordance with the laws of Hong Kong and the Parties irrevocably submit to the
non-exclusive jurisdiction of the Hong Kong courts in connection herewith.



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

(
/
THE COMPANY e

SIGNED by Li Yang

for and on behalf of

IBO Technology Company Limited
in the presence of: Pang Chun Yip

— N N

Signature Page to
Supplemental Agreement



Placing Agent

SIGNED by Mona Wong )
for and on behalf of )
Yuet Sheung International )
Securities Limited )
in the presence of: Ting Ngai )

Signature Page to
Supplemental Agreement



Execution Version

DATED this 28t day of November 2023

IBO TECHNOLOGY COMPANY LIMITED
CEPRBGFF AP
(as the Company)

and

VC BROKERAGE LIMITED
(BFHELXTF A2F)
(as the Underwriter)

UNDERWRITING AGREEMENT

relating to the Rights Issue of
up to 2,313,613,998 Rights Shares in
IBO Technology Company Limited
at HK$0.11 per Rights Share payable in full on application
in the proportion of three (3) Rights Shares for every one (1) existing Share
held on the Record Date




Execution Version

THIS UNDERWRITING AGREEMENT is dated this 28th day of November 2023

BETWEEN:

1)

AND

@)

IBO TECHNOLOGY COMPANY LIMITED (¥ &% >3 A2 ¢), a
company incorporated in the Cayman Islands as an exempted company with
limited liability and having its registered office situate at Cricket Square,
Hutchins Drive, P.O. Box No. 2681, Grand Cayman KY1-1111, Cayman Islands
and having been registered as a Non-Hong Kong Company with the Companies
Registry of Hong Kong with Company No. F23528 and having its head office
and principal place of business in Hong Kong situate at Room 1623, 16/F.,
Argyle Centre Phase I, 688 Nathan Road, Mongkok, Kowloon, Hong Kong (the
“Company”)

VC BROKERAGE LIMITED (g # ¥ 7 *¥2 &), acompany incorporated
in Hong Kong with limited liability with Company No. 346751 and having its
registered office situated at 6" Floor, Centre Point, 181-185 Gloucester Road,
Hong Kong (the “Underwriter”)

The Company and the Underwriter shall collectively be referred to as the “Parties” and
each individually as a “Party” wherever appropriate hereunder.

WHEREAS:

(A)

(B)

(©)

(D)

The Company, having its issued Shares (as defined below) listed on the Main
Board of The Stock Exchange of Hong Kong Limited (Stock Code: 2708), has,
as at the date hereof, issued and allotted 708,466,773 Shares.

The Company had granted Share Options pursuant to the Share Option Scheme
(both being defined below), and as at the date hereof, 62,577,893 Share Options
remain outstanding, of which 60,937,893 are exercisable which entitle the
holders thereof to subscribe for an aggregate of 60,937,893 new Shares.

Apart from the Share Options, the Company has no outstanding derivatives,
options, warrants or securities in issue which confer any rights to subscribe for,
convert or exchange into any Share save and except the 2-year unsecured
irredeemable convertible bonds in the principal amount of HK$2,772,000 at 8%
coupon convertible into a maximum of 1,800,000 new Shares to be issued and
allotted by the Company at the conversion price of HK$1.54 per each such new
Share (the “Outstanding CB”) issued by the Company to a % it 1R
(transliterated as ZHANG Yifung), a national of the People’s Republic of China
being holder of PRC Identity Card No. 42010619710727281X who is, by the
juncture of execution of this Agreement, the sole legal beneficial owner of the
Outstanding CB.

A winding-up petition was presented against the Company on or about 24 July

Underwriting Agreement 1
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(E)

(F)

(G)

(H)

(M

Q)

2023 under High Court Companies (Winding-Up) Proceedings No. 324 of 2023
(the “Petition”), even though the amount allegedly due by the Company to the
petitioner thereof aggregated at approximately HK$5,600,000 (inclusive of both
principal amount and interest) only, event of default under most of the
Company’s debt and/or derivative instruments or agreements has been triggered
as a result of the presentation of the Petition, and the Company shall have to
raise money for repayment of outstanding liabilities which have thus fallen due
subject to settlement arrangements among the parties (the “Due Liabilities”).

The Company has determined by resolution of its Board to offer, subject to the
fulfillment and satisfaction of the Conditions Precedent (as defined below), up
to 2,313,613,998 Rights Shares (the “Rights Shares™) for subscription by the
Qualifying Shareholders (as defined below) by way of Rights Issue on the basis
of three (3) Rights Shares for every one (1) existing Share in issue and held on
the Record Date at the Subscription Price (as defined below) payable in full on
application and otherwise on the terms and subject to the conditions set out in
this Agreement and the Prospectus Documents (as defined below) (the “Rights
Issue”). The net proceeds of the Rights Issue shall first be utilised to repay and
discharge the Due Liabilities, and any surplus which remains thereafter shall be
used for general working capital of the Company.

The Rights Issue is only underwritten by the Underwriter on best effort basis.
Pursuant to the Company’s constitutional documents and the Companies Act (as
defined below), there are no requirements for minimum levels of subscription
in respect of the Rights Issue, and subject to fulfilment or satisfaction of the
Conditions Precedent (as defined below), the Rights Issue shall proceed
regardless of the conditions of its level of acceptances, and up to 2,313,613,998
Rights Shares are available to be subscribed subject, however, to any scale-
down vis-a-vis the MGO Obligation or the Public Float Requirement. In the
event of under-subscription, any Rights Shares not taken up by the Qualifying
Shareholders whether under PAL(S) or EAF(s) (both being defined below), or
transferees of nil-paid Rights Shares, and not subscribed by subscribers
procured by the Underwriter will not be issued, and hence, the size of the Rights
Issue will be reduced accordingly.

The Underwriter is licensed by the SFC (as defined below) to carry on Regulated
Activities Type 1 (dealing in securities) and Type 4 (advising on securities)
under Central Entities No. ABG074 in accordance with the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong).

The Company shall arrange for the Announcement (as defined below) to be
published on the website of the Stock Exchange and its own website as soon as
reasonably practicable following the execution of this Agreement pursuant to
and in accordance with the Listing Rules.

Application will be made by the Company to the Stock Exchange to grant
(subject to allotment) the listing of and permission to dealing in the Rights
Shares (in their nil-paid and fully paid forms).

Subject to and upon the terms and conditions hereinafter appearing, the
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Underwriter has agreed to underwrite the Rights Shares on best effort basis.

NOW IT IS HEREBY AGREED as follows:

1. DEFINITIONS

1.1 Inthis Agreement (including the Recitals hereto), unless the context otherwise
requires, the following expressions have the following meanings:

“Admission”

“Admission Date”

“(this) Agreement”

“Announcement”

“Articles of Association”

“associate(s)”

“Audited Accounts Date”
“Board”

“Business Day”

Underwriting Agreement

the grant by the Stock Exchange of the
listing of, and permission to deal in, the
Rights Shares in their nil-paid and fully-
paid forms on the Main Board of the
Stock Exchange;

the date when Admission occurs;

this Underwriting Agreement and as
revised, supplemented and/or amended
from time to time in accordance with its
terms;

the announcement to be made by the
Company concerning, among other things,
the Rights Issue substantially in the form
of the draft announcement annexed hereto
as the Exhibit (subject to such
amendments as the Parties may agree in
writing);

the Second and Restated Articles of
Association of the Company adopted at a
general meeting of the Company held on
20 September 2022, being the Articles of
Association of the Company currently in
force;

has the meaning ascribed thereto under
the Listing Rules;

31 March 2023;
the board of Directors;

any day (other than a Saturday, Sunday or
public holiday or a day on which a
typhoon signal no. 8 or above or black
rainstorm signal is hoisted or the Extreme
Conditions is announced in Hong Kong
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“CCASS”

“Companies Act”

“Companies (WUMP)
Ordinance”

“Companies Ordinance”

“Conditions Precedent”

“connected persons”

“Delegated Person(s)”

“Director(s)”

“Due Liabilities”

“EGM"

“Excess Application Form”
or “EAF(s)”

“Excess Rights Share(s)”

Underwriting Agreement

between 9:00 a.m. to 5:00 p.m.) on which
licensed banks in Hong Kong are
generally open for business throughout
their normal business hours;

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

the Companies Act (As Revised) of the
Cayman Islands;

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

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

the conditions precedent for completion
of the Rights Issue as set out in Clause 2.1;

shall have the meaning ascribed to it in the
Listing Rules;

has the meaning as set out in Clause 8.1;

the director(s) of the Company for the
time being;

has the meaning as set out in Recital (D);

the extraordinary general meeting of the
Company to be convened and held to
consider and, if thought fit, approve the
Share Capital Increase and the Rights
Issue to be conducted in accordance with
this Agreement;

the form of application for Excess
Rights Share(s) (as defined below) in the
agreed form for use by such Qualifying
Shareholders who wish to apply for any
Excess Rights Share;

any nil-paid Rights Share(s) provisionally
allotted but not accepted by the
Qualifying Shareholders or otherwise
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“Excluded Shareholder(s)”

“Extreme Conditions”

“Fee"

“Group”

“High Court”

“HK$”

“Hong Kong”

Underwriting Agreement

subscribed for by transferees of nil-paid
Rights Share(s) prior to the Latest Time
for Acceptance, any entitlements of the
Excluded Shareholders provisionally
allotted to a nominee of the Company
which are left unsold, and shall (for
avoidance of any doubt) include the
Scale-down PAL Shares (if any) and the
Scale —down EAF Shares (if any);

those Overseas Shareholders whose
address is/are in such place(s) outside
Hong Kong where the Directors, based on
the enquiry(ies) made pursuant to Clause
5.1, consider it necessary or expedient on
account of either of the legal restrictions
under the law of the relevant place or the
requirements of the relevant regulatory
body or stock exchange in that place, to
exclude them from the Rights Issue and to
whom the Directors decide not to offer any
of the Rights Shares;

the extreme conditions as announced by
any Hong Kong Government department
or body or otherwise, whether or not under
or pursuant to the revised “Code of
Practice in Times of Typhoons and
Rainstorms” issued by the Labour
Department in June 2019 in the event of
serious disruption of public transport
services or government services, extensive
flooding, major landslides or large-scale
power outrage after typhoons or incidents
similar in seriousness or nature;

has the meaning as set out in Clause 8.1;

collectively, the Company and its
subsidiaries;

the High Court of Hong Kong;

Hong Kong dollars, the lawful currency of
Hong Kong;

the Hong Kong Special Administrative
Region of the People’s Republic of China,
and “Hong Kong Government” shall be
interpreted and construed accordingly;
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“HKSCC”

“Independent Shareholders”

“Independent Third Party(ies)”

“Last Trading Day”

“Latest Relevant Date”

“Latest Time for Acceptance”

“Latest Time for Termination”

“Listing Committee”

Underwriting Agreement

Hong Kong Securities Clearing Company
Limited,

the Shareholders, save and except the
controlling Shareholders of the Company
(within the meaning of the Listing Rules)
or the directors of the Company and their
associates or the Underwriter and VC
Holdings and their associates, who are not
required under the Listing Rules to abstain
from voting on the resolution(s) to approve
the Rights Issue at the EGM;

any person or company and their
respective ultimate beneficial owner(s), to
the best of the Directors’ knowledge,
information and belief having made all
reasonable enquiries, are third parties
independent of the Company and its
connected persons within the meaning of
the Listing Rules;

23 November 2023, being the last trading
day of the Shares on the Stock Exchange
prior to the making of the Announcement;

26 January 2024 or such other day as may
be agreed between the Parties in writing,
being the latest date for lodging transfer of
Shares in order to qualify for the Rights
Issue;

4:00 p.m. on 21 February 2024 or such
later time or date as may be agreed
between the Parties in writing, being the
latest time for acceptance of, and payment
for, the Rights Shares and application for
and payment for Excess Rights Shares as
described in the Prospectus Documents;

4:00 p.m. on 26 February 2024 or such
later time or date as may be agreed
between the Parties in writing, which
shall be the latest time for termination of
this Agreement;

has the meaning as defined in the Listing
Rules;
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“Listing Rules”

“MGO Obligation”

“Nil Paid Rights”

“Qverseas Shareholders”

“Petition”

“Provisional Allotment Letter
or “PAL(s)”

“Prospectus”

“Prospectus Documents”

“Prospectus Posting Date”

“Public Float Requirement”

“Qualifying Shareholders”

Underwriting Agreement

the Rules Governing the Listing of
Securities on the Main Board of The
Stock Exchange of Hong Kong Limited;

the obligation to make a mandatory
general offer under the Takeovers Code;

the nil-paid rights of Qualifying
Shareholders to be allotted Rights Shares
pursuant to the Rights Issue;

such Shareholders whose registered
address(es) (as shown in the register of
members of the Company at the close of
business on the Record Date) is/are situate
outside Hong Kong;

has the meaning as set out in Recital (D);

the provisional allotment letter in respect
of the Rights Issue to be issued to the
Qualifying Shareholders in respect to
their pro rata entitlement under the Rights
Issue;

the prospectus (including any
supplementary prospectus, if any) to be
despatched to the Shareholders in
connection with the Rights Issue in such
form as may be agreed between the
Parties;

the Prospectus, the PAL and the EAF;

5 February 2024 or such other date as may
be agreed between the Parties in writing,
being the date for the despatch of the
Prospectus Documents (in case of
Excluded Shareholder(s), the Prospectus

only);

the public float requirement under Rule
8.08 of the Listing Rules;

the Shareholders whose names appear on
the register of members of the Company
at the close of business on the Record
Date, other than the Excluded
Shareholders;
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“Record Date”

“Registrar”

“Relevant Documents”

“Rights Issue”
“Rights Shares”

“Scale-down PAL Shares”

“Scale-down EAF Shares”

“Scaling-down”

Underwriting Agreement

2 February 2024 or such other date as may
be agreed between the Parties in writing,
being the date for the determination of the
entitlements under the Rights Issue;

the branch share registrar and transfer
office of the Company in Hong Kong,
being Computershare Hong Kong
Investor Services Limited of Shops 1712-
1716, 17" Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong
Kong;

the Prospectus (including any
supplementary prospectus), the PALs, the
EAFs, any helpline script and/or
explanatory documents which may
accompany the Prospectus and/or the
PALs, the EAFs, the Announcement, and
any other documents, announcements or
scripts issued by or with the approval of
the Company in connection with the
Rights Issue or the offering of the Rights
Shares;

has the meaning as set out in Recital (E);
has the meaning as set out in Recital (E);

such number of Rights Shares applied for
under the PAL(s) which would, if allotted
by the Company, result in either the
incurring of an MGO Obligation on the
part of the applicant or the failure to
comply with the Public Float
Requirement on the part of the Company;

such number of Rights Shares applied for
as excess application under the EAF(s)
which would, if allotted by the Company,
result in either the incurring of an MGO
Obligation on the part of the applicant or
the failure to comply with the Public Float
Requirement on the part of the Company;

the scale-down mechanisms of the Rights
Issue as determined by the Company to
which any application for the Rights
Shares, whether under the PALs or EAFs,
or transferees of nil-paid Rights Shares
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“Settlement Date”

“SFC”

“Share(s)”

“Share Capital Increase”

“Share Option Scheme”

“Share Options”

“Shareholder(s)”

“Specified Event”

Underwriting Agreement

shall be subject to ensure that no
application for the Rights Shares or the
allotment thereof by the Company shall
be at such level which may trigger any
MGO Obligation or non-compliance with
the Public Float Requirement;

4 March 2024 or such other date as the
Parties may agree in writing, being the
date for the despatch of share certificates
for the Rights Shares;

the Securities and Futures Commission of
Hong Kong;

ordinary share(s) of par value of HK$0.01
each in the share capital of the Company;

the increase of authorised share capital of
the Company from HK$10,000,000 to
HK$100,000,000;

the Share Option Scheme adopted by the
Company on 6 December 2017 and
expiring on 6 December 2027 (both days
inclusive) under and pursuant to which,
up to the date hereof, an aggregate of
175,070,524 Share Options had been
granted by the Company, and as at the
date hereof, 62,577,893 Share Options
remain outstanding, of which 60,937,893
are exercisable which entitle the holders
thereof to subscribe for an aggregate of
60,937,893 new Shares;

the Share Options granted by the
Company under the Share Option Scheme,
and as at the date hereof, 62,577,893
Share Options remain outstanding, of
which 60,937,893 Share Options are
exercisable which entitle the holders
thereof to subscribe for an aggregate of
60,937,893 new Shares;

holder(s) of the Share(s) from time to time;

an event occurring or matter arising on or
after the date hereof and prior to the Latest
Time for Termination which, if it had
occurred or arisen before the date of
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“Stock Exchange”

“Subscription Price”

“subsidiary”

“Takeovers Code”

“taken up”

“Termination Notice”

“Time of Sale”

“Trading Day”
“Underwriting Commission”

“Underwritten Shares”

Underwriting Agreement

10

execution of this Agreement, would have
rendered any of the warranties contained
in Clause 10.1 untrue or incorrect in any
material respect;

The Stock Exchange of Hong Kong
Limited,

the subscription price of HK$0.11 per
Rights Share;

refers to any subsidiary of the Company

and which shall have the same meaning

ascribed thereto under section 15 of the

Companies Ordinance, and “subsidiaries”
shall be construed accordingly;

The Code on Takeovers and Mergers and
Share Buy-backs issued by the SFC;

such Rights Shares in respect of which
duly completed PALs or EAFs
(accompanied by cheques or banker’s
cashier order for the full amount payable
on application which are honoured on first
or, at the option of the Company,
subsequent presentation) have been
received on or before the Latest Time for
Acceptance and references to “take up”
shall be construed accordingly;

has the meaning as set out in Clause 12.1;

such time, falling within the period
commencing on the Latest Time for
Acceptance and ending on one Business
Day before the Latest time for
Termination, as is agreed between the
Company and the Underwriter as the time
of sale with respect to their efforts to
procure purchasers for the Rights Share(s)
not taken up;

a trading day of the Stock Exchange;
has the meaning as set out in Clause 8.1;
up to 2,313,613,998 Rights Shares

underwritten by the Underwriter on best-
effort basis pursuant to the terms and
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1.2

1.3

1.4

1.5

1.6

1.7

conditions of this Agreement;

“Untaken Share(s)” such number of Rights Shares in respect
of which duly completed PAL(S) or
EAF(s) have not been lodged for
acceptance or not fully paid by the Latest
Time for Acceptance, including any
Rights Shares to which the Excluded
Shareholders would not have otherwise
been entitled under the Rights Issue;

“Validation Order” has the meaning as set out in Clause 2.1;

“VC Holdings” Value Convergence Holdings Limited, a
company incorporated in Hong Kong
with limited liability with Company No.
689407 having its issued ordinary shares
listed on the Main Board of the Stock
Exchange (Stock Code: 821) and the
holding company of the Underwriter;

“Verification Notes the verification notes in the agreed form
relating to the Prospectus Documents to
be prepared by Messrs. WT Law Offices
or such other solicitors acting for the
Company for the Rights Issue for such

purposes; and

“%0” per cent.

The Recitals shall form, and shall be regarded as being, an integral part of this
Agreement, and shall have the same force and effect as any provision in the
main body of this Agreement.

References to the singular number include the plural and vice versa and
references to one gender include every gender.

Any reference to a document being “in the agreed form” means in such form
as may following the date of this Agreement be agreed between the Parties, both
acting reasonably.

References to Clauses and Recitals are to clauses of and recitals to this
Agreement.

Unless stated otherwise, references in this Agreement to time and dates are
references to Hong Kong time and Hong Kong dates respectively.

References to any ordinance, statute or statutory provision include references to
that ordinance, statute or statutory provision as from time to time amended,

Underwriting Agreement 11
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extended or re-enacted.

1.8 References to persons include references to bodies corporate or unincorporated
associations.

1.9  Headings are inserted for convenience only and shall not affect the interpretation
of this Agreement.

1.10 References to writing shall include any modes of reproducing words in a legible
and non-transitory form.

2. CONDITIONS PRECEDENT

2.1  Completion of the Rights Issue shall be conditional upon:

1)

)

(3)

(4)

(5)

(6)

the passing by the Independent Shareholders at the relevant EGM of
ordinary resolutions to approve this Agreement and the transactions
contemplated thereunder, including but not limited to the Rights Issue;

the Share Capital Increase having been effected under the Companies
Act;

(@) validation order under section 182 of the Companies (WUMP)
Ordinance regarding, inter alia, the use or utilisation of the net proceeds
of the Rights Issue having been granted by the High Court ; and

(b) validation order under section 182 of the Companies (WUMP)
Ordinance regarding, inter alia, the issuance and transfer of the Rights
Shares and/or the Nil Paid Rights having been granted by the High Court
( together the “Validation Order”);

the delivery to the Stock Exchange for authorisation and the registration
with the Companies Registry of Hong Kong respectively one copy of
each of the Prospectus Documents duly signed by two Directors (or by
their agents duly authorised in writing) as having been approved by
resolution of the Directors (and all other documents required to be
attached thereto) and otherwise in compliance with the Listing Rules and
the Companies (WUMP) Ordinance not later than the Prospectus Posting
Date;

the posting of the Prospectus Documents to the Qualifying Shareholders
and the posting of the Prospectus and a letter in the agreed form to the
Excluded Shareholders, if any, for information purpose only explaining
the circumstances in which they are not permitted to participate in the
Rights Issue on or before the Prospectus Posting Date;

the Listing Committee granting and not having revoked, listing of, and
permission to deal in, the Rights Shares in both their nil-paid and fully-
paid forms either unconditionally or subject to such conditions which the

Underwriting Agreement 12
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2.2

Underwriter accepts and the satisfaction of such conditions (if any and
where relevant) by no later than the Prospectus Posting Date, and such
listing and permission to deal not having been withdrawn or revoked:;

@) the obligations of the Underwriter having become unconditional and this
Agreement not having been terminated in accordance with its terms;

(8) compliance with and performance of all undertakings and obligations,
and representations and warranties of the Company under this
Agreement, and this Agreement is not terminated in accordance with its
terms;

€)] compliance with the requirements under all applicable laws and
regulations of Hong Kong and Cayman Islands;

(10) each Party having obtained all necessary consent and/or approval for
entering into this Agreement and for the transactions contemplated
herein;

(11) each condition to enable the Rights Shares in their nil-paid or fully-paid
forms to be admitted as eligible securities for deposit, clearance and
settlement in CCASS having been satisfied on or before the Business
Day prior to the commencement of trading of the Rights Shares (in their
nil paid and fully-paid forms, respectively) and no notification having
been received by the Company from the HKSCC by such time that such
admission or facility for holding and settlement has been or is to be
refused;

(12) there being no Specified Event occurring on or before the Latest Time
for Termination; and

(13) the Underwriter having received from the Company all the documents
as set out in Schedule I in such form and substance satisfactory to the
Underwriter as soon as practicable after the date hereof, and not later
than 4:00 p.m. on the Business Day immediately before the Prospectus
Posting Date

(collectively, the “Conditions Precedent”).

Apart from the Condition Precedent as set out in Clauses 2.1(8) and (13) above
which can be waived in whole or in part by the Underwriter unilaterally (but not
by the Company) by notice in writing to the Company prior to the Latest Time
for Termination, all other Conditions Precedent are incapable of being waived.
The Parties shall use their respective best endeavours to procure the fulfillment
of all the Conditions Precedent by the Latest Time for Termination or such other
date as the Parties may agree in writing and in particular shall furnish such
information, supply such documents, pay such fees, give such undertakings and
do all such acts and things as may be necessary in connection with the listing of
the Rights Shares (in their nil-paid or fully-paid forms) or to give effect to the
Rights Issue and the arrangements contemplated in this Agreement.

Underwriting Agreement 13
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2.3

2.4

2A.

2A.1

3.1

If any of the Conditions Precedent (save and except those having been waived
in accordance with Clause 2.2) are not satisfied in whole by the Latest Time for
Termination or such other date as the Parties may agree in writing, this
Agreement shall terminate (save and except Clauses 8, 11, 14 and 16 which shall
remain in full force and effect) and no Party shall have any claim against the
other Party for costs, damages, compensation or otherwise save for any
antecedent breaches.

Further to the preceding provisions of this Clause 2, the Company shall make
an application to the Stock Exchange for the listing of, and permission to deal
in, the nil-paid Rights Shares and Rights Shares as soon as practicable after the
execution of this Agreement.

APPROVAL

The Company confirms to the Underwriter that a meeting of the Board has been
held to approve the Rights Issue as well as the following matters:

(1) authorized a Director to agree and sign on behalf of the Company this
Agreement and all the other relevant documents in connection with the
Rights Issue;

(i)  approved the form and authorized and approved the despatch of the
Prospectus Documents;

(ili)  approved and authorized the issue and the registration with the
Companies Registry of the Prospectus Documents;

(iv)  approved the allotment and issue of the Rights Shares by way of the
Rights Issue;

v) approved the making of the applications to the Stock Exchange for
Admission;

(vi)  approved the making of an application to the HKSCC for admission of
each of the Nil Paid Rights and the Rights Shares as a participating
security in CCASS; and

(vii)  authorized all necessary steps to be taken by the Company in connection
with each of the above matters.

PUBLICATION OF DOCUMENTS

Subject to obtaining approval from the Stock Exchange (if applicable), the
Company shall arrange for the Announcement to be published on the Stock
Exchange website and its own website as soon as reasonably practicable
following the execution of this Agreement.
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3.2

4.1

4.2

The Company shall use its best endeavours to procure the posting of the
Prospectus Documents to the Qualifying Shareholders by no later than the
Prospectus Posting Date. The Company shall deliver to the Underwriter a
certified copy of the resolution of the Board approving the Prospectus
Documents and authorising the despatch thereof as soon as reasonably
practicable and in any event within two (2) Business Days from the date of
despatch of the Prospectus Documents.

THE RIGHTS ISSUE

The Rights Issue is only underwritten by the underwriter on best effort basis.
Pursuant to the Company’s constitutional documents and the Companies Act,
there are no requirements for minimum levels of subscription in respect of the
Rights Issue, and subject to fulfilment or satisfaction of the Conditions
Precedent, the Rights Issue shall proceed regardless of the conditions of its level
of acceptances, and up to 2,313,613,998 Rights Shares are available for
subscription subject, however, to any scale-down vis-a-vis the MGO Obligation
or the Public Float Requirement. In the event of under-subscription, any Rights
Shares not taken up by the Qualifying Shareholders whether under PAL(S) or
EAF(s), or transferees of nil-paid Rights Shares, and not subscribed by
subscribers procured by the Underwriter will not be issued, and hence, the size
of the Rights Issue will be reduced accordingly.

Further to Clause 4.1 and subject to satisfaction or fulfillment of all the
Conditions Precedent (save and except such Conditions Precedent which have
waived in accordance with Clause 2.2):

1) the Company shall provisionally allot the Rights Shares to the
Qualifying Shareholders at the Subscription Price, in the proportion of
three (3) Rights Shares for every one (1) existing Share held at the close
of business on the Record Date, by posting the Prospectus Documents
to such Qualifying Shareholders by no later than the Prospectus Posting
Date on the basis that payment for the Rights Shares shall be made in
full on application not later than the Latest Time for Acceptance;

(2) the Company shall, by no later than the Prospectus Posting Date, post
the Prospectus marked “For information only” and a letter in agreed
form explaining the circumstances in which the Excluded Shareholders
are not permitted to participate in the Rights Issue, without the PAL or
the EAF, to the Excluded Shareholders;

(3) The Company shall procure that:

M HKSCC credits the stock accounts in CCASS of the Qualifying
Shareholders who hold their Shares through CCASS in
uncertificated form with their entitlements to Nil Paid Rights so
that they are credited at 9:00 a.m. on the first Trading Date after
the Prospectus Posting Date;
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4.3

4.4

4.5

4)

(i) neither any PAL nor any EAF are sent to the Excluded
Shareholders; and

(iii)  the Prospectus Documents shall specify to the reasonable
satisfaction of the Underwriter such procedures to ensure that the
Nil Paid Rights are not taken up by or for the account of benefit
of any person in the United States,

save that, in relation to Sub-Clauses (i) to (iii) above, the Company may
also permit any other Shareholder who holds Shares on the Record Date
to take up its rights if such Shareholder is able to demonstrate to the
Company’s and the Underwriter’s satisfaction that it may do so without
contravening any registration or other legal requirements in any
jurisdiction.

further, the Company shall comply with Clause 3.

Prior to the despatch of the Prospectus Documents, the Company shall deliver
to the Underwriter:

(@) the Verification Notes relating to the Prospectus Documents duly signed by

or on behalf of the Directors; and

(b) letter(s) from the auditors or reporting accountants of the Company, as

appropriate, addressed to the Company reporting on or confirming the pro
forma net tangible asset value of the Group, and where necessary,
sufficiency of working capital of the Group, indebtedness statement and
other financial information if and as required by the Stock Exchange or the
SFC to be contained in the Prospectus and consenting to the issue of the
Prospectus with the inclusion of their names and the references thereto in
the form and context in which they are included.

The Company shall make the Excess Rights Shares available for subscription
by the Qualifying Shareholders by means of Excess Application Form, and the
Excess Rights Shares represent:

(@)

(b)

(©)

any nil-paid Rights Shares provisionally allotted but not accepted by any
of the Qualifying Shareholders or otherwise subscribed for by
transferees of nil-paid Rights Shares prior to the Latest Time for
Acceptance;

subject to Clause 5.2, any entitlements of the Excluded Shareholders
provisionally allotted to a nominee of the Company which are left unsold,;
and

the Scale-down PAL Shares (if any) and the Scale-down EAF Shares (if
any).

The Company will arrange for the Rights Shares which but for Clause 4.2(1)
would be provisionally allotted to the Excluded Shareholders be sold in the
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4.6

4.7

4.8

market as soon as practicable after the commencement of dealings on the Stock
Exchange in Rights Shares in nil-paid form and in any event before the last day
for dealing in the nil-paid Rights Shares if a premium (net of expense) can be
obtained therefor. In the event that and to the extent that such Nil Paid Rights
can be sold, the Company will then distribute such proceeds in Hong Kong
dollars (after deducting the expenses of sale (if any)) to the Excluded
Shareholders pro rata (but rounded down to the nearest cent) to their
shareholdings on the Record Date, except that individual amount of HK$100 or
less shall not be so distributed but shall be retained for the benefit of the
Company. Any such unsold Nil Paid Rights to which such Excluded
Shareholders would otherwise have been entitled will be made available for
excess application by the Qualifying Shareholders under the EAF(S).

The Rights Shares, when allotted, issued and fully paid, shall rank pari passu in
all respects with the Shares then in issue, including the right to receive all
dividends and distributions which may be declared, made or paid with a record
date which falls on or after the date of allotment of the Right Shares in their
fully-paid form.

Without prejudice to the generality of the foregoing, as the Rights Issue is only
underwritten by the Underwriter on a best effort basis, to avoid the unwitting
triggering of MGO Obligations and non-compliance of Public Float
Requirements, all applications for Rights Shares whether under the PAL(s) or
the EAF(s), or by transferees of Nil Paid Rights, or by subscribers procured by
the Underwriter will be made on the basis that the applications are to be scaled-
down by the Company to a level which (a) does not trigger an MGO Obligation
on the part of the applicant or parties acting in concert with him/her/it, and/or
(b) does not result in the non-compliance of the Public Float Requirement on
the part of the Company. Any subscription monies for the Scale-down PAL
Shares or the Scale-down EAF Shares will be refunded to the applicants, and
the Scale-down PAL Shares and the Scale-down EAF Shares will be made
available for subscription by other Qualifying Shareholders through EAF(S).

In addition, under and/or pursuant to the Scaling-down, any application for
Rights Shares, whether under PAL(S) or EAF(s), shall be subject to the scale-
down mechanisms of the Rights Issue as determined by the Company to levels
which do not trigger any MGO Obligation or non-compliance of Public Float
Requirement. Such scale-down of applications of Rights Shares shall operate on
a fair and equitable basis under the following principles: (a) EAF(s) should be
scaled down before PAL(s); and (b) where the scale-down is necessitated by the
exceeding of shareholding by a group rather than an individual shareholder, the
allocations of EAF(s) and PAL(s) to members of the affected group should be
made on a pro rata basis by reference to the number of Shares held by the
affected applicants on the Record Date, but for avoidance of any doubt, any or
any such onward allocation(s) shall be subject to the Scaling-Down as well.

UNDERWRITING OBLIGATIONS AND ACCEPTANCE OF RIGHTS
SHARES BY THE UNDERWRITER
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5.1

5.2

5.3

(i)

(i)

(iii)

(iv)

On the terms and subject to the conditions of this Agreement, the
Company hereby appoints the Underwriter to procure, as agent for the
Company, applications for the Underwritten Shares which have not been
taken up under and in connection with the Rights Issue or failing which
itself as principal to, insofar as the Underwriter deems fit and appropriate,
subscribe for such Underwritten Shares at the Subscription Price. On and
subject to the terms and conditions of this Agreement and relying on the
representations, warranties and undertakings of the Company contained
herein, the Underwriter accepts such appointment.

Such appointment is made on the basis, and on the terms, that the
Underwriter is irrevocably authorized to delegate all or any of its
relevant rights, duties, powers and discretions in such manner and on
such terms as it reasonably thinks fit (with or without formality and
without prior notice of any such delegation being required to be given to
the Company), and to provide information gained by it in the course of
or for the purpose of the Rights Issue to any one or more of its affiliates
(the "*Delegated Persons™). For the avoidance of doubt, the Underwriter
shall continue to be bound by the terms of this Agreement and shall
remain liable under this Agreement for all acts and omissions of any
Delegated Person of the Underwriter in breach of this Agreement and
shall use reasonable endeavours to procure the compliance by such
Delegated Persons with all obligations and provisions to which such
Delegated Persons are subject or by which it is bound by this Agreement.

The Company hereby confirms that the foregoing appointment confers
on the Underwriter and the Delegated Persons all rights, powers,
authorities and discretions on behalf of the Company which are
necessary for, or incidental to, the performance of their respective roles
and hereby agree(s) to ratify and confirm everything which the
Underwriter and the Delegated Persons have lawfully done or shall
lawfully do in the exercise of any such appointments, rights, powers,
authorities and discretions. The Company confirms that it will use its
best endeavours to procure that there is no offer, sale or distribution of
the Nil Paid Rights and of the Rights Shares otherwise than in
accordance with and on the terms of the Rights Issue and this Agreement.

The Underwriter including its Delegated Persons, if any, shall not have
any liability in respect of any omission of information from the Relevant
Documents or any information or statement of fact or opinion contained
therein being untrue, incorrect or misleading for which the Company and
the Directors are solely responsible in this regard.

The Company shall immediately after the Latest Relevant Date but in any event
before the Record Date make such enquiry regarding the legal restrictions, if
any, under the law of the relevant place and the requirements of the relevant
regulatory body or stock exchange in the place where the Overseas Shareholders

reside.

Subject to the provisions of this Agreement, the Underwriter’s obligations under
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5.4

5.5

5.6

this Clause shall terminate if, before the Latest Time for Acceptance,

@) PALs in respect of the entire portfolio of the Rights Shares have been
lodged for acceptance (whether by the persons to whom the Rights
Shares were provisionally allotted or by renouncees of the right to accept
allotment) in accordance with the terms of the Prospectus Documents,
together with cheques or bankers’ cashier orders or other remittances for
the full amount payable thereunder which are honoured on first or, at the
sole and absolute discretion of the Underwriter, subsequent presentation
(the Rights Shares comprised in the PALs which are so lodged together
with such remittances are herein referred to as having been “accepted”);
or

(b) the number of Rights Shares applied for under Excess Application
Forms which have been lodged in accordance with the terms of the
Prospectus Documents, together with cheques or banker’s cashier orders
or other remittances for the full amount payable in connection with the
relevant applications which are honoured on first or, at the sole and
absolute discretion of the Underwriter, subsequent presentation, is equal
to or greater than the aggregate of the number of Rights Shares which
have not been accepted under the PALSs,

the Rights Shares which have been accepted are herein referred to as
Underwritten Shares or as having been “taken up”.

The Company shall procure the Registrar to keep the Underwriter regularly
informed on a daily basis of the number of Underwritten Shares validly applied
for and/or taken up during the period up to the Latest Time for Acceptance. If,
however, by the Latest Time for Acceptance any of the Rights Shares have not
been taken up, and such Rights Shares which have not been taken up are herein
referred to as the Untaken Shares, the Company shall as soon as practicable
thereafter and in any event before 4:00 p.m. on the first Business Day after the
Latest Time for Acceptance notify or procure the Registrar on behalf of the
Company to notify the Underwriter in writing of the number of Untaken Shares,
and the Underwriter shall subscribe or procure subscription on the terms of the
Prospectus Documents (insofar as the same are applicable) for such Untaken
Shares and on the basis as set out in Clauses 2.1(10), 4.1, 4.7, 4.8 and 6.3 herein
not later than 4:00 p.m. on the Latest Time for Termination.

Subject to Clause 5.4, Qualifying Shareholders may apply, by way of excess
application, for: (i) the unsold entitlements to the Rights Shares of the Excluded
Shareholders, if any; (ii) any nil-paid Rights Shares provisionally allotted but
not accepted by the Qualifying Shareholders or otherwise not subscribed for by
transferees of nil-paid Rights Shares; and (iii) the Scale-down PAL Shares and
Scale-down EAF Shares, if any.

(1) The Company will use its best endeavours to procure that all applications
pursuant to the Excess Application Forms are properly processed and dealt
with in accordance with the terms of the Prospectus and the Excess
Application Forms. The Company will, upon consultation with the
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5.7

5.8

5.9

Underwriter, allocate the excess Rights Shares (if any) at their discretion
on a fair and equitable basis, according to the principle that any excess
Rights Shares will be allocated to Qualifying Shareholders who apply for
them on a pro rata basis by reference to the number of excess Rights Shares
applied for. Reference will only be made to the number of excess Rights
Shares being applied for but no reference will be made to Rights Shares
comprised in applications by the PALs or the existing number of Shares
held by Qualifying Shareholders. If the aggregate number of Rights Shares
not taken up by the Qualifying Shareholders and/or transferees of nil-paid
Rights Shares under the PALs is greater than the aggregate number of
Excess Rights Shares applied for through the Excess Application Forms,
the Company will allocate to each Qualifying Shareholder who applies for
Excess Rights Shares in full application. No preference will be given to
topping up odd lots to whole board lots.

(i) By not later than the Business Day immediately after the Latest Time for
Acceptance (or such later date as the Company and the Underwriter may
agree in writing), (i) the Company will confirm the provisional allotments
of the Rights Shares which have been taken up and cancel the provisional
allotments of the Rights Shares which have not been taken up, and (ii) the
Company will allot a number of Rights Shares equal to the number of
Rights Shares for which provisional allotments were not validly taken up
in favour of the persons who are to acquire by direct issue such Rights
Shares.

The Underwriter shall, not later than 4:00 p.m. on the Settlement Date, pay or
procure payment to the Company by way of banker’s draft or cashier’s order
drawn on a licensed bank in Hong Kong or by way of bank transfer of the
aggregate Subscription Price in respect of the Untaken Shares for which the
Underwriter is obliged to subscribe or procure subscription in accordance with
this Clause, less any amounts payable to the Underwriter pursuant to Clause 8.1.

Forthwith following receipt by the Company of payment referred to in Clause
5.7 and in any event not later than 4:00 p.m. on the Business Day immediately
before the Settlement Date, the Company shall arrange for delivery to the
Underwriter or its nominee of share certificates in respect of the fully paid
Untaken Shares for which the Underwriter has subscribed or procured
subscription in such names and in such denominations as the Underwriter may
reasonably require at the same time as share certificates are despatched
generally to persons who have applied for and/or taken up the Underwritten
Shares or, where the Underwriter has designated an investor participant or
CCASS participant stock account for deposit of all or part of the Underwritten
Shares, evidence to the satisfaction of the Underwriter that such documents and
instructions required to effect the crediting of such Underwritten Shares have
been signed or given, as the case may be.

In the event of the Underwriter being called upon to subscribe for or procure
subscription for the Untaken Shares, the Underwriter shall confirm with the
Company the actual number of Untaken Shares as at the Latest Time for
Acceptance, and shall procure for subscription therefor on best effort basis
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6.1

6.2

6.3

6.4

whilst using its best endeavours to ensure that (1) each of the subscribers of the
Untaken Shares procured by the Underwriter shall be an Independent Third
Party of and not connected with the Company, any of the Directors or chief
executive or substantial shareholders of the Company or their respective
associates; (2) the Public Float Requirement be complied with by the Company
upon completion of the Rights Issue; and (3) the Underwriter or each subscriber
procured by the Underwriter (together with parties acting in concert with the
respective subscribers or any of the connected persons or associates of the
respective subscribers) shall not hold in aggregate 30% (or such percentage
which will trigger any MGO Obligation under the Takeovers Code) or more of
the voting rights of the Company immediately after the Rights Issue.

OBLIGATIONS OF THE UNDERWRITER

Any transaction carried out by the Underwriter pursuant to Clause 5 (other than
the obligation to subscribe or procure subscription for any Untaken Shares
pursuant to Clauses 5.4 and 6.3 as well as other obligations contained in this
Clause 6) shall constitute a transaction carried out at the request of the Company
and as its agent and not in respect of the Underwriter’s own account. The
Underwriter (in relation to Clause 5) shall not be responsible for any loss or
damage to any persons arising from any such transaction, except where such
loss or damage arises from the breach by the Underwriter of its obligations
under this Agreement or the gross negligence or willful default or omission of
the Underwriter or any agent appointed by it for such purpose.

In acting as agents of the Company hereunder, the Underwriter shall comply
with all applicable laws and shall not do or omit anything, the doing or omission
of which shall or may cause the Company or any of its Directors to be in breach
of any applicable laws, and in particular, the Underwriter shall ensure that all
offers made by it of the Rights Shares are made only in compliance with all
applicable laws and regulation and do not require the registration of the
Prospectus Documents or any of them or any other document as a prospectus or
otherwise in any jurisdiction other than Hong Kong and the Underwriter shall
not make or purport to make on behalf of the Company any representation or
warranty not contained in the Prospectus Documents.

The Underwriter shall use its best effort to underwrite and/or procure
subscriptions for the entire portfolio of the Rights Shares, and as such, the
Underwriter shall subscribe and take up all the Untaken Shares and/or procure
for the subscription thereof on best effort basis.

The Underwriter shall procure that all necessary consents are obtained from the
subscribers and/or sub-underwriters to be appointed by the Underwriter, where
applicable, for the publication of its identity, and shall use its reasonable
endeavours to ensure that such information is available for incorporation in the
announcements or prospectus relating to this Agreement and the transactions
contemplated herein to be required to be issued by the Company in accordance
with the Listing Rules.
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6.5

7.1

7.2

8.1

The Underwriter shall, in the performance of its functions and the discharge of
its obligations for and in relation to the Rights Issue, act in accordance with this
Agreement and all applicable laws and regulations.

ALLOTMENT AND ISSUE

Subject to the fulfilment of the Conditions Precedent, the Company shall by not
later than 4:00 p.m. on the Settlement Date duly issue and allot the entire
portfolio of the Rights Shares as well as the share certificates therefor to the
respective subscribers in accordance with the terms of the Prospectus
Documents and shall procure the name(s) of the respective subscribers of the
Rights Shares (or, where appropriate, HKSCC Nominees Limited) be entered
into the register of members of the Company as holders of the appropriate
number of Rights Shares.

Further to Clause 7.1, the Untaken Shares taken up by the Underwriter or for
which it has procured subscribers to subscribe in accordance with the foregoing
provisions hereof shall be duly allotted and issued and certificates in respect
thereof, or evidence that the same has been deposited into investor participant
or CCASS participant stock account designated by the Underwriter, shall be
delivered to the Underwriter or as the Underwriter direct as soon as is
reasonably practicable following receipt by the Company of payment as
provided in Clause 5.4, in accordance with Clause 5.3.

FEES AND EXPENSES

In consideration of the Underwriter’s obligations under this Agreement and their
services rendered and to be rendered in connection with the Rights Issue, the
Company shall pay HK$50,000 to the Underwriter as non-refundable
documentary fee forthwith upon the execution of this Agreement, and the said
non-refundable documentary fee of HK$50,000 shall not be refunded by the
Underwriter to the Company regardless of whether the Rights Issue will be
completed in accordance of this Agreement. Further, and without prejudice to
any other provision herein, the Company shall by not later than the Settlement
Date make the following payments to the Underwriter:

Q) an underwriting commission of 2% of the aggregate Subscription Price
in respect of such number of the Rights Shares actually procured by the
Underwriter for subscription pursuant to this Agreement (the
“Underwriting Commission”) plus any applicable taxes in
consideration of its agreement to underwrite the Rights Issue (the “Fee”).
Unless previously paid by the Company, any amount due under this
Clause may be deducted from the proceeds of the Rights Issue to be paid
to the Company; and

(2) reasonable legal fees and other reasonable out-of-pocket expenses and
disbursements of the Underwriter (if any) in respect of the Rights Issue.
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8.2

8.3

8.4

9.1

10.

10.1

Subject to Clause 8.1, the Underwriting Commission shall not be payable if this
Agreement does not become unconditional by the Latest Time for Termination
or if it is terminated or rescinded by the Underwriter pursuant to Clause 12.
Nonetheless and without prejudice to any other provision herein, payment of
the fees and expenses referred to in Clause 8.1(2) shall be made whether or not
the obligations of the Underwriter under this Agreement become unconditional
or this Agreement is terminated or rescinded pursuant to Clause 12.

Out of the Underwriting Commission, the Underwriter shall settle and discharge
any and all commission, costs and expenses incurred by and/or payable by the
Underwriter to any or all sub-underwriters appointed and/or engaged by the
Underwriter for the purposes of this Agreement and/or the Rights Issue.

The Company shall bear its own legal fees, accounting and other professional
fees, the Registrar’s fees, the cost of printing and distributing the Announcement
and the Prospectus Documents and all other costs, charges and expenses relating
to the issue of the Rights Shares and associated transactions (including, without
limitation, all fees payable to the Stock Exchange in connection with the listing
of the Rights Shares). Subject to Clause 8.3, the Company shall forthwith upon
request by the Underwriter reimburse the Underwriter for any such expenses as
are referred to above which the Underwriter may have properly paid or incurred
on behalf of the Company concerning or in relation to the Rights Shares or any
portfolio thereof.

ANNOUNCEMENTS

Save as expressly required hereunder or as otherwise required by the Stock
Exchange or the SFC, no public announcement or communication to
Shareholders or to the Stock Exchange or to the SFC concerning the Company
and/or its subsidiaries which is material in relation to the Rights Issue shall be
made or despatched by the Company or the Underwriter between the date hereof
and, if all the Rights Shares are taken up and thereby rendering all Rights Shares
become Underwritten Shares, the Latest Time for Acceptance or, in any other
case, the time at which the Underwriter is obliged to make payment under
Clause 5.4, without prior written approval from the Parties as to the content,
timing and manner of making or despatch thereof which approval shall not be
unreasonably withheld or delayed.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

The Company represents and warrants to and undertakes with the Underwriter
in the following terms:

(1) the facts stated in the Recitals are true and accurate in all material
respects, and the Recitals shall for, and shall be regarded as being, an
integral part of this Agreement which shall have the same force and
effect as any other provision herein;
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(2)

3)

(4)

()

(6)

(7)

all statements of fact contained or to be contained in the Announcement
or the Prospectus Documents are and shall at the date of issue thereof be
true and accurate in all material respects and not misleading and all
expressions of opinion, intention and expectation expressed therein are
and shall be fair and made after due and careful consideration;

there will be no information not disclosed in the Prospectus Documents
(@) the omission of which makes any statement therein misleading or
which, in the context of the issue of the Rights Shares, might be material
for disclosure therein or (b) which is necessary to enable investors to
make an informed assessment of the activities, assets and liabilities,
financial position, management, profits and losses and prospects of the
Company and of the rights attaching to the Rights Shares;

the audited consolidated balance sheet and the unaudited interim results
of the Group as at the Audited Accounts Date, the audited consolidated
profit and loss account of the Group for the financial year ended on such
date (including the notes thereto) were prepared in accordance with the
applicable laws and on a basis consistent with that adopted in preparing
the audited accounts for the respective period for the previous two (2)
financial years accordance with accounting principles, standards and
practices generally accepted in Hong Kong so as to give (except to the
extent (if any) disclosed therein) a true and fair view of the state of
affairs of the Group as at the relevant dates and the profit or loss of the
Group for the relevant financial periods. There has been no material
adverse change in the financial or trading position of the Group since
the Audited Accounts Date;

the returns for taxation purposes, which ought to have been made by or
in respect of the companies in the Group in Hong Kong and/or any other
part of the world, have been duly made and there are no circumstances
known to any company in the Group or any of their respective directors,
after making due and careful enquiry, which might be the occasion of
any dispute with the relevant revenue or other appropriate authorities
which is materially adverse to the Group and all such returns are in all
material respects up to date, correct and on a proper basis and are not the
subject of any material dispute with the relevant revenue or other
appropriate authorities;

there are existing valid policies of insurance against all liabilities, risks
and losses against which it is normal or prudent to insure in respect of
all major property and assets owned by and all businesses carried on by
the companies in the Group and nothing has been done or has been
omitted to be done whereby any of the said policies has or may become
void or is likely to be avoided;

the statements, forecasts, estimates and expressions of opinion, intention
and expectation to be contained in the Announcement or the Prospectus
shall at the respective dates of issue thereof be made after due and proper
consideration, shall at the respective dates of issue thereof be fair and
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(8)

(9)

(10)

(11)

(12)

honest and represent reasonable expectations based on facts known or
which on reasonable enquiry ought to have been known to the Company
and/or the Directors or any of them;

all information necessary for the purpose of, or in the course of
preparation of, the Announcement and the Prospectus, and the replies to
the Verification Notes or which ought reasonably to have been disclosed
or made available by the Company or the Directors was so disclosed or
made available to the Underwriter or its legal advisers fully, fairly and
accurately and the replies to the Verification Notes (which will be
prepared or approved by persons having appropriate knowledge and
responsibility to enable it properly to provide such replies) given by the
Company and the Directors will be true, accurate and complete in all
material respects and will contain all material information and
particulars with regard to the subject matter thereof;

apart from the Rights Issue, the Company further contemplates to,
among other matters,

(i) consider and evaluate the existing operation and business of the
Group with a view to restructure and/or streamline the same so
as to improve the financial position of the Group; and

(i)  examine the possibility of effectuating debt capitalisation to
swap the Due Liabilities or such relevant part thereof into new
Shares to be issued and allotted by the Company therefor so as
to reduce the amount of the Due Liabilities as much as possible,

and the Company shall disclose the above and/or any decision made
thereon and/or any other matter or conduct of similar nature in
accordance with the regulatory regime as and where appropriate or
necessary;

each member of the Group has been duly incorporated and is validly
existing under the law of the jurisdiction of its incorporation and the
information contained in the recitals to this Agreement is true and
accurate; without limiting the foregoing, except for the Rights Issue, the
existing employees share options of the Company in issue as at the date
hereof, no person has any outstanding warrant, option, pre- emptive right
or any other right of any description to require Shares to be allotted or
issued by the Company;

except as has been disclosed by the Company by public announcement,
neither the Company nor any of its subsidiaries has entered into any
contract or commitment of an unusual or onerous nature which, in the
context of Rights Issue, might be material for disclosure;

save as otherwise disclosed by the Company in the public domain, the
Company and its subsidiaries has carried on its business in the ordinary
and usual course and there has been no adverse change, nor any
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development reasonably, likely to result in a material adverse change in
the financial or trading position of the Company or any of its subsidiaries
which has not been fully and properly disclosed by the Company in the
form of an announcement in accordance with the Listing Rules or
otherwise as required by the Listing Rules;

(13) the Prospectus Documents shall contain all particulars and information
required by, and shall be in accordance with the Companies (WUMP)
Ordinance, the Listing Rules, the rules and regulations of the Stock
Exchange and all other relevant statutory provisions and governmental
regulations in Hong Kong and shall not involve any breach of or default
under any agreement, trust deed or instrument to which any member of
the Group is a party;

(14) the Company shall not from the date hereof until after the Record Date
issue any new Share or issue or grant any option or other securities
convertible into, exchangeable for or which carries the right to acquire
any Share;

(15) on the date of issue of the Rights Shares, the Company shall have the
power under the Articles of Association, and shall have taken all
necessary corporate or other action to enable it to, and no other consents,
actions, authorisations or approvals are necessary to enable or authorise
it other than the obtaining the consents and approvals referred to in
Clauses 2.1(10):

@) to allot and issue the Rights Shares in accordance with the
Prospectus Documents without any sanction; and

(b) to enter into and perform its obligations under this Agreement
and to make the Rights Issue;

(16) the Rights Shares, when allotted and issued, shall be issued free from all
liens, charges, encumbrances and third party rights, interests or claims
of any nature whatsoever and shall rank pari passu in all respects among
themselves and with the Shares then in issue;

(17)  the obligations of the Company under this Agreement constitute legally
valid and binding obligations of the Company enforceable in accordance
with the terms herein;

(18) save as otherwise disclosed by the Company in the public domain, neither
the Company nor any of its Subsidiaries is engaged in or the subject of
any material litigation, arbitration or governmental proceeding or
investigation; to the best of the knowledge, information and belief of the
directors of the Company, upon due and careful inquiry, no such
litigation, arbitration, proceeding or investigation is threatened or
pending, nor are there any circumstances which may give rise to any
such litigation, arbitration, proceeding or investigation;
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(19) the Company has full right, power and authority under its constitutional
documents (where relevant) to enter into this Agreement and the Rights
Issue in the manner set out herein and this Agreement (and its
performance) has been duly authorised (such authorisation remaining in
full force and effect), executed and delivered by, and constitutes a valid
and legally binding obligation of the Company; the Rights Issue is not
in contravention of any law or regulation binding on any member of the
Group;

(20) the Company is not in breach of any rules, regulations or requirements
of the Stock Exchange or its listing agreement made with the Stock
Exchange (and, without limiting the foregoing, all announcements, other
disclosures, registrations and filings required to be made by the
Company under or in accordance with any such rules, regulations or
requirements, or pursuant to such listing agreement, have been duly
made); the Company has complied and will comply with all other
applicable rules, regulations and other requirements material or relevant
to the transactions contemplated by this Agreement (including rules
governing restrictions on and/or disclosure of dealings);

(21) the Company has not been, is not and will not be at any time engaged in
"insider dealing” or any other form of "market misconduct (each as
defined in the SFO) in connection with the Rights Issue and the related
transactions entered into or to be entered into pursuant to this Agreement;
the Company has not taken and will not take, directly or indirectly, any
action designed or which was designed, or which constitutes or has
constituted or might reasonably be or have been expected to cause or
result in, stabilisation or manipulation of the price of any shares or other
securities of the Company;

(22) when the Company is under a duty imposed by law and regulation to do
so, the Company will make all appropriate disclosures pursuant to, and
will comply in all respects with, the Listing Rules, the Hong Kong Code
on Takeovers and Mergers and the Part XV of the SFO in connection
with the Rights Issue and the related transactions entered into or to be
entered into pursuant to this Agreement; and

(23) the Company will promptly provide the Underwriter, at its request, with
all such information known to it or which on reasonable enquiry ought
to be known to it relating to the Group as may be required by the
Underwriter in connection with the Rights Issue for the purpose of
complying with any applicable law, regulation or direction (including
the establishment of any defence to any action under any of the same,
whether relating to due diligence or otherwise) or any requirement of the
Stock Exchange, the SFC or any other applicable regulatory body.

10.1A The Company represents, warrants and undertakes to the Underwriter that each
statement set out in Schedule 1 is true and accurate and not misleading at the
date of this Agreement and will remain true and accurate and not misleading at
the Prospectus Date, the date of any Supplementary Prospectus, the Time of
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Sale, the Latest Time for Termination, the Time of Delivery and immediately
prior to the Listing Date by reference to the facts and circumstances then
existing. The Company acknowledges that the Underwriter is entering into this
Agreement in reliance on such representations, warranties and undertakings.
Each representation, warranty and undertaking shall be construed separately and
shall not be limited or restricted by reference to or inference from the terms of
any other representation, warranty and undertaking or any other term of this
Agreement.

10.1B The Company shall not cause or permit (and shall procure that no other member

10.1C

10.2

10.3

10.4

11.

of the Group nor any of its or their respective directors, officers, employees or
agents shall cause or permit) any event to occur or omit to do anything between
the date of this Agreement and the date which is thirty (30) Trading Days after,
as appropriate, the Latest Time for Acceptance or the date on which the
Underwriter’s obligations under this Agreement cease which would make any
statement in Clause 10.1 untrue, inaccurate or misleading if, in such case, such
statement were repeated at such date by reference to the facts and circumstances
then existing.

The Company shall promptly notify the Underwriter (giving reasonable details)
if it comes to the knowledge of the Company or any Director that (a) any
statement in Clause 10.1 was breached or untrue, inaccurate or misleading at
the date of this Agreement; or (b) any statement in Clause 10.1 which relates to
a fact, matter or event after such statement was given will or is reasonably likely
to prove to be untrue, inaccurate or misleading; or (c) or any statement in Clause
10.1 would be breached or become untrue, inaccurate or misleading if repeated
by reference to the facts and circumstances existing at any time prior to the
Prospectus Date, the date of any supplementary prospectus, the Time of Sale,
the Latest Time for Termination, the Time of Delivery, or the Listing Date, or
if the Company is in breach of any of its obligations under this Agreement.

The Company undertakes to use all reasonable endeavours not to cause or
permit any Specified Event to occur prior to the Latest Time for Termination.
Each of the representations, warranties and undertakings contained in Clause
10.1 shall be construed separately and shall not be limited or restricted by
reference to or inference from the terms of any other of the representations,
warranties and undertakings or any other terms of this Agreement. If this
Agreement is not rescinded or terminated pursuant to Clause 12, all such
warranties, representations and undertakings as are contained in Clause 10.1
above shall be deemed to have been repeated as at the Latest Time for
Termination with reference to the facts and circumstances then subsisting.

If any Specified Event shall occur or come to the knowledge of the Company
prior to the Latest Time for Termination, it shall forthwith give notice to the
Underwriter of the same.

The foregoing provisions of this Clause 10 shall continue in full force and effect
notwithstanding the completion of the Rights Issue.

INDEMNITY

Underwriting Agreement 28



Execution Version

11.1  The Company shall on demand indemnify the Underwriter and shall on demand
hold the Underwriter indemnified against all loss or liability of any nature
(including, without limitation, claims, costs, charges and expenses) whatsoever
arising from or in respect of any material breach by the Company of any
provision of this Agreement, or any claim which may be brought or threatened
to be brought against the Underwriter (whether or not such claim is successfully
compromised or settled) in each case arising out of or in relation to or by reason
of the performance by the Underwriter of its obligations hereunder (and
provided that such loss or liability is not connected with any failure on the part
of the Underwriter to comply with its obligations under Clauses 5 and 6) or is
otherwise due to any gross negligence act, willful omission or default on the
part of the Underwriter, by any subscriber or sub-underwriter of any of the
Rights Shares or any subsequent purchaser or transferee thereof or any other
person claiming that he/she/it has suffered loss in respect of them as a result of:

1) the Announcement and the Prospectus Documents not containing all the
information required by law or the Listing Rules or pursuant to the rules
of the Stock Exchange or other relevant authority or body to be stated
therein or on the grounds that any statement, estimate or forecast
contained in the Prospectus Documents is untrue, inaccurate or
misleading in any material respect;

(2) the Announcement and the Prospectus Documents failing or being
alleged to fail to disclose sufficient information necessary to enable an
informed assessment to be made by a sophisticated investor of the assets
and liabilities, financial position, profits and losses, and prospects of the
Group or of the rights attaching to the Rights Shares;

(3) any claims and proceedings arising out of matters which constitute a
material breach of the representations and warranties in Clause 10;

4 other than non-compliance or breach by the Underwriter of its
obligations under this Agreement, any breach of the law or regulations
of any country resulting from the allotment or issue of the Rights Shares
or the distribution of the Prospectus Documents;

(5) any material misrepresentation by either the Company or any of the
Directors or any employee of the Company in connection with the
Rights Issue; or

(6) the allotment or issue of the Rights Shares,

including in any such case (but without prejudice to the generality of the
foregoing) all reasonable costs, charges and expenses of whatever nature which
the Underwriter may properly incur or bear in disputing any such claim made
against it or establishing any claim on its part under this Clause 11 provided that
this indemnity shall not relate to any claims, proceedings, costs or expenses
arising from any gross negligent act, willful omission or default on the part of
the Underwriter and that the conduct of the defence (including any settlement
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11.2

11.3

12.

12.1

of any such claim) shall be carried out by the Underwriter after, and on the basis
of, regular consultation with the Company.

The Company shall not make any claim against the Underwriter to recover any
damages which the Company may suffer arising out of the performance by the
Underwriter of its obligations hereunder, provided that such damages do not
arise from any gross negligent act, willful omission or default on the part of the
Underwriter.

If the Underwriter becomes aware of any claim relevant for the purposes of
Clause 11.1, it shall forthwith give notice in writing thereof to the Company and
shall take such action as the Company may reasonably request to avoid, dispute,
resist, defend or appeal against the claim and any adjudication in respect thereof
but subject to the Underwriter being fully indemnified pursuant to Clause 11.1
and secured to its satisfaction against all losses and expenses to which it might
thereby render itself liable to suffer and incur including, without limitation, legal
expenses properly incurred by its legal advisers.

RESCISSION AND TERMINATION

If, prior to the Latest Time for Termination:

(1) in the absolute opinion of the Underwriter, the success of the Rights
Issue would be materially and adversely affected by:

@ the introduction of any new law or regulation or any change in
existing law or regulation (or the judicial interpretation thereof)
or other occurrence of any nature whatsoever which may in the
absolute opinion of the Underwriter materially and adversely
affects the business or the financial or trading position or
prospects of the Group as a whole or is materially adverse in the
context of the Rights Issue; or

(b) the occurrence of any local, national or international event or
change (whether or not forming part of a series of events or
changes occurring or continuing before, and/or after the date
hereof) of a political, military, financial, economic or other
nature (whether or not ejusdem generis with any of the
foregoing), or in the nature of any local, national or international
outbreak or escalation of hostilities or armed conflict, or
affecting local securities markets which may, in the absolute
opinion of the Underwriter materially and adversely affects the
business or the financial or trading position or prospects of the
Group as a whole or materially and adversely prejudice the
success of the Rights Issue or otherwise makes it inexpedient or
inadvisable to proceed with the Rights Issue; or

(2) any adverse change in market conditions (including without limitation,
any change in fiscal or monetary policy, or foreign exchange or currency
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3)

4)

()

(6)

)

(8)

markets, suspension or material restriction on trading in securities)
occurs which in the absolute opinion of the Underwriter is likely to
materially or adversely affect the success of the Rights Issue or
otherwise makes it inexpedient or inadvisable to proceed with the Rights
Issue; or

there is any change in the circumstances of the Company or any member
of the Group which in the absolute opinion of the Underwriter will
adversely affect the prospects of the Company, including without
limiting the generality of the foregoing the making of any winding up
order against the Company by the High Court or the Company being put
in liquidation; or

any event of force majeure including, without limiting the generality
thereof, any act of God, war, riot, public disorder, civil commotion or
unrest, fire, flood, explosion, epidemic, pandemic, terrorism, strike or
lock-out which would, in the absolute opinion of the Underwriter
materially and adversely affects the business or the financial or trading
position or prospects of the Group as a whole; or

In the absolute opinion of the Underwriter, there occurs any other
material adverse change in relation to the business or the financial or
trading position or prospects of the Group as a whole whether or not
ejusdem generis with any of the foregoing; or

any matter which, had it arisen or been discovered immediately before
the date of the Prospectus and not having been disclosed in the
Prospectus, would have constituted, in the absolute opinion of the
Underwriter, a material omission in the context of the Rights Issue; or

any suspension in the trading of securities generally or the Company’s
securities on the Stock Exchange for a period of more than twenty (20)
consecutive Business Days otherwise than due to or in connection with
or in relation to this Agreement and/or the Rights Issue and excluding
any suspension in connection with the clearance of any announcement
or other matters in connection with this Agreement and/or the Rights
Issue, or

the Prospectus Documents, when published, contain any information
(either as to business prospects or the condition of the Group or as to its
compliance with any applicable law or the Listing Rules or any
applicable regulations) which has not prior to the date hereof been
publicly announced or published by the Company and which may in the
absolute opinion of the Underwriter be material to the Group as a whole
upon completion of the Rights Issue and is likely to affect materially and
adversely the success of the Rights Issue,

the Underwriter shall be entitled to terminate this Agreement by notice in
writing served on the Company on or prior to the Latest Time for Termination
(the * Termination Notice”).

Underwriting Agreement 31



Execution Version

12.2

12.3

12.4

12.5

13.

13.1

Further, the Underwriter shall be entitled by notice in writing to rescind this
Agreement if prior to the Latest Time for Termination:

(1) any material breach of any of the representations, warranties or
undertakings contained in Clause 10.1 above comes to the knowledge of
the Underwriter; or

(2) any Specified Event comes to the knowledge of the Underwriter.

Any such notice shall be served by the Underwriter prior to the Latest Time for
Termination.

If, prior to the Latest Time for Termination, any such notice as is referred to
above is given by the Underwriter, the obligations of both Parties under this
Agreement (save and except this Clause 12.3 and Clauses 8, 11, 14 and 16 which
shall remain in full force and effect and save further that the Company shall pay
the fees and expenses specified in Clause 8.1(2) shall terminate forthwith) shall
cease and determine and no Party shall have any claim against the other Party
for costs, damages, compensation or otherwise save for any antecedent breaches.
For avoidance of any doubt, the Underwriter shall not, and shall not be entitled
to, give a notice pursuant to Clause 12.1 or Clause 12.2 at any time after their
obligations under Clauses 5.3 and 6.3 have terminated pursuant to Clause 5.2.

If this Agreement is terminated by the Underwriter at such time before the Latest
Time for Termination but after the Underwriter has in accordance with Clause
5.4 paid or procured payment to the Company of the aggregate Subscription
Price in respect of the Untaken Shares for which the Underwriter is obliged to
subscribe or procure subscription under the provisions of Clauses 5.3 and 6.3,
the Company shall, not later than the end of the second Business Day after (but
not including) the date of receipt of the notice of termination issued by the
Underwriter pursuant to Clause 12.1 or Clause 12.2, remit to the Underwriter
such amount of aggregate Subscription Price which it has received from the
Underwriter. For avoidance of any doubt, notwithstanding the payment of any
sum by the Underwriter to the Company, Clause 8.2 shall apply and the amount
referred to in Clause 8.1(1) in any event shall not be payable.

Rescission or termination of this Agreement under this Clause 12 shall be
without prejudice to any rights of any Party in respect of any antecedent breach
by the other Party of this Agreement prior to such rescission or termination.

EFFECT OF BAD WEATHER OR EXTREME CONDITIONS ON THE
LATEST TIME FOR ACCEPTANCE OF AND PAYMENT FOR THE
RIGHTS SHARES AND APPLICATION FOR AND PAYMENT FOR
EXCESS RIGHTS SHARES

Whenever any part of the expected timetable of the Rights Issue as enlisted in
the foregoing provisions of this Agreement may be interrupted by a typhoon, a
black rainstorm warning or Extreme Conditions, the Company shall properly
inform the Shareholders of the corresponding contingency arrangements, which
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contingency arrangements shall include the Latest Time for Acceptance of and
payment for the Rights Share and application for and payment for Excess Rights
Shares not taking place on the time as scheduled:

(@) if a tropical cyclone warning signal no. 8 or above, a black rainstorm
warning and/or Extreme Conditions is in force in Hong Kong at any local
time before 12:00 noon but no longer in force after 12:00 noon on the day
on which the Latest Time for Acceptance is initially scheduled to fall, the
Latest Time for Acceptance be extended to 5:00 p.m. on the same day; or

(b) if a tropical cyclone warning signal no. 8 or above, a black rainstorm
warning and/or Extreme Conditions is in force in Hong Kong at any local
time between 12:00 noon and 4:00 p.m. on the day on which the Latest Time
for Acceptance is initially scheduled to fall, the Latest Time for Acceptance
be extended to 4:00 p.m. on the following Business Day which does not
have either of those warnings in force at any time between 9:00 a.m. and
4:00 p.m.,

or further or in the alternative,

(c) if a tropical cyclone warning signal no. 8 or above, a black rainstorm
warning and/or Extreme Conditions is in force in Hong Kong at any local
time before 12:00 noon but no longer in force after 12:00 noon on the day
on which the Latest Time for Termination is initially scheduled to fall, the
Latest Time for Termination be extended to 5:00 p.m. on the same day; or

(d) if a tropical cyclone warning signal no. 8 or above, a black rainstorm
warning and/or Extreme Conditions is in force in Hong Kong at any local
time between 12:00 noon and 4:00 p.m. on the day on which the Latest Time
for Termination is initially scheduled to fall, the Latest Time for Termination
be extended to 4:00 p.m. on the following Business Day which does not
have either of those warnings in force at any time between 9:00 a.m. and
4:00 p.m.

In case the Latest Time for Acceptance does not take place on the day on which
the Latest Time for Acceptance is initially scheduled to fall, the Company and
the Underwriter shall agree by correspondence, without any need for execution
of any supplemental agreement or addendum, on the revised expected timetable
of the Rights Issue, and as soon as practicable thereafter, the Company shall,
and the Underwriter shall procure the Company to, notify Shareholders by way
of announcement on any change to the expected timetable of the Rights Issue
as soon as practicable after the Latest Time for Acceptance. Likewise, in case
the Latest Time for Termination does not take place on the day on which it is
initially scheduled to fall, the Company and the Underwriter shall agree by
correspondence, without any need for execution of any supplemental agreement
or addendum, to have the Latest Time for Termination extended to the following
Business Day which does not have either of those warnings in force at any time
between 9:00 a.m. and 4:00 p.m., and the Company shall, and the Underwriter
shall procure the Company to, notify Shareholders by way of announcement on
such extension of the Latest Time for Termination.
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For avoidance of any doubt, the foregoing provisions of this Clause 13 shall be
applicable to each and every benchmark dates of the Rights Issue. In case of any
discrepancy between this Clause 13 and any other provision herein, this Clause
13 shall prevail.

RESTRICTIONS ON ACTIONS AND ANNOUNCEMENTS

The Company undertakes to comply with the Listing Rules and applicable laws
and regulations to publish and disseminate to the public and to announce any
information so required by the Stock Exchange to be published and
disseminated to the public.

The Company undertakes to use or utilise the net proceeds in accordance with
the Validation Order, which use or utilisation shall not be inconsistent with the
manner described in the Announcement and to be described in the Prospectus.

The Company undertakes to duly perform its obligations under the Prospectus
Documents or otherwise necessary to give effect to the Rights Issue and
arrangements contemplated by this Agreement.

The Company undertakes not to take or cause or authorize any person to take,
directly or indirectly, any stabilisation action or any action which is designed to
or which constitutes or which might be expected to cause or result in the
stabilisation or maintenance, in violation of any applicable law, of the price of
any securities of the Company.

The Company undertakes to provide the Underwriter with all information
requested by the Underwriter for the purpose of assisting the Underwriter in
complying with all requirements of any applicable law.

NOTICES

Any notice required to be given hereunder shall be deemed to be duly served if
left at or sent by hand, by telex or facsimile transmission or pre-paid post to the
registered office or to the following addresses and facsimile numbers and
marked for the attention of the following persons:

The Company IBO Technology Company Limited

Room 1623, 16/F., Argyle Centre Phase I, 688
Nathan Road, Mongkok, Kowloon, Hong
Kong

Fax No.: (852) 2789 4532

Attn: Board of Directors
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154

155
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15.7

The Underwriter VC Brokerage Limited

6/F, Centre Point, 181-185 Gloucester Road,
Wanchai, Hong Kong

Fax No.: (852) 2525 5281

Attn: Responsible Officers

Any such notice shall be deemed to be served if sent by facsimile on receipt of
answerback, if sent by hand at the time when the same is handed to or left at the
address of the Party to be served, and if sent by post on the day (excluding any
non-Business Day) after the day of posting.

The Company shall issue a written notice to the Underwriter if there is any
change in the timetable in respect of the Rights Issue.

MISCELLANEOUS

Any time, date or period mentioned in this Agreement may be extended by
mutual agreement between the Parties, but as regards any time, date or period
originally fixed or any time, date or period so extended as aforesaid, time shall
be of the essence.

This Agreement may be executed in any number of counterparts which when
executed and delivered is an original, but all the counterparts together constitute
the same document.

Any liability of any Party hereunder to the other Party may in whole or in part
be released, compounded or compromised and time or indulgence may be given
by any Party hereunder as regards the other Party under such liability without
prejudicing that Party’s rights against any other person under the same or a
similar liability.

This Agreement will be binding on and will ensure for the benefit of each Party’s
respective personal representatives, successors and assigns provided that no
Party hereto may assign or transfer any of its rights or obligations under this
Agreement.

This Agreement and any other documents between the Parties referred to in this
Agreement constitute the whole and only agreement between the Parties relating
to the Rights Issue and supersede and extinguish any prior drafts, agreements,
undertakings, representations, warranties and arrangements of any nature
whatsoever, whether in writing or not, relating thereto.

This Agreement may only be varied in writing signed by all Parties.

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

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

The single or partial exercise of any right, power or remedy under this
Agreement shall not prejudice any other or further exercise thereof or the
exercise of any other right, power or remedy. The rights, powers and remedies
provided in this Agreement are cumulative and not exclusive of any rights,
power and remedies provided by law.

If at any time any provision of this Agreement is or become illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, that shall not
affect or impair:

@ the legality, validity or enforceability in that jurisdiction of any other
provision of this Agreement;

(b) the legality, validity or enforceability under the law of any other
jurisdiction of that or any other provision of this Agreement.

GOVERNING LAW AND JURISDICTION

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

The Parties hereby irrevocably submit to the exclusive jurisdiction of the courts
of Hong Kong for resolution of any dispute on or arising out of this Agreement,
or to enforce any right under or pursuant to this Agreement.

No person other than the Parties (including their respective assigns and/or
transferees) shall have any right under the Contracts (Rights of Third Parties)
Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the
benefit of any provisions of this Agreement.

Each Party has been advised to seek independent legal advice before signing
this Agreement and that each Party will be legally bound by the terms of this
Agreement upon signing. In signing this Agreement, each Party agrees and
confirms that prior to signing this Agreement, each Party has had this
Agreement explained to them, understand the provisions stated in this
Agreement, including all the terms and conditions contained herein, and agree
to be bound by the same.

DECLARATION OF INDEPENDENCE

Save that VC Holdings currently holds 53,560,000 Shares, representing
approximately 7.56% of the entire current portfolio of the issued Shares, and
save that the Underwriter currently holds 422,000 Shares, representing
approximately 0.06% of the entire current portfolio of the issued Shares, the
Underwriter is not connected with the Company or its connected persons.
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17.2  The terms and conditions of this Agreement are arrived at after arm’s length
negotiations between the Parties.

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

EXECUTION

The Company

SIGNED by

LI YANG

director having been duly authorised by the
Board of Directors of

IBO TECHNOLOGY COMPANY LIMITED
(TiafEnizy R F)

in the presence of: Pang Chun Yip

N N N N N N N

The Underwriter

SIGNED by

WONG Chi Ming

director having been duly

authorised by the Board of Directors of
VC BROKERAGE LIMITED
(Rg®EF 27)

in the presence of:

N N N N N N N
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17.2  The terms and conditions of this Agreement are arrived at after arm’s length
negotiations between the Parties.

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

EXECUTION

The Company

SIGNED by

director having been duly authorised by the
Board of Directors of

IBO TECHNOLOGY COMPANY LIMITED
(3G FH B A R E])

in the presence of:

N N N N N N N

The Underwriter

SIGNED by

WONG Chi Ming

director having been duly

authorised by the Board of Directors of
VC BROKERAGE LIMITED
(EBZHA RAE)

in the presence of:

For and on behalf of
VC BROKERAGE LIMITED
E 2 R [ s 8

¢

foc0e600060E000000R00 ounus -'--oﬁa.wn.w;tuv.-...
Authorized Signature(s)

N N S N N N N
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Part A

As soon as practicable on or after the date of this Agreement, the Company shall deliver the
following documents to the Underwriter:

1. One (1) certified copy of the resolutions of the Board approving and authorizing the
issue and/or execution of the Announcement and this Agreement.

2. One (1) certified copy of the Announcement.
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Part B

On or prior to publication of the Prospectus, the Company shall deliver to the Underwriter:

1.

10.

11.

One (1) copy of the signed responsibility letters from each Director confirming his/her
acceptance of responsibility for the information contained in the Announcement and
the Prospectus Documents in the agreed form, and including a power of attorney.

One (1) certified copy of the notification to the Stock Exchange under Rule 11A.09 of
the Listing Rules regarding registration of the Prospectus Documents (required 14 days
in advance of registration).

One (1) original of the signing pages of the Verification Notes duly signed by the
Company and each Director.

One (1) certified copy of the minutes of the meetings of the Board approving the
Relevant Documents and the Verification Notes, provisionally allotting the Rights
Shares and authorizing the steps to be taken by up the Company in connection with the
Rights Issue.

One (1) original of the Working Capital Memorandum, prepared by the Board and dated
the date of the Prospectus.

One (1) certified copy of the signed application for the Admission certified by a
Director or the Secretary of the Company.

One (1) certified copy of approval from the Stock Exchange for the listing of and
permission to deal in the Rights Shares in their nil-paid and fully-paid forms.

One (1) printed copy of each of the Prospectus Documents, each duly signed by the
Directors or their respective duly authorized attorneys and, if signed by their respective
duly authorized attorneys, one (1) certified copies of the relevant authorization
documents.

A copy of the opinion (in form and substance satisfactory to the Underwriter) from
legal advisors of each of the jurisdictions in which Overseas Shareholders is/are located
addressed to the Company in relation to the selling restrictions in the relevant
jurisdictions (if any).

One (1) original letters in the agreed form duly signed by the Reporting Accountants
and dated the same date as the Prospectus:

(1) in relation to the working capital statement contained in the Prospectus;

(2) in relation to pro-forma information;

(3) relating to the statement of indebtedness;

(4) consenting to the issue of the Prospectus with the inclusion of their report(s) and
statement(s).

One (1) certified copy of the Certificate of Authorization issued by the Stock Exchange
for registration of the Prospectus with the Companies Registrar.
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12.

13.

14.

15.

One (1) original certificate as to the accuracy of the Chinese translation of the
Prospectus into the Chinese language for the purpose of Rule 9.22(2)(c) of the Listing
Rules given by the relevant translator thereof together with one (1) original certificate
issued by the Company as to the competency of such translator.

One (1) certified copy of the letter from the Companies Registrar confirming
registration of the applicable Prospectus Documents under section 342C of the
Companies Ordinance.

One (1) certified copy each of the other documents stated in the Prospectus as being
available for inspection.

One sealed copy of the Validation Order.

The Underwriter may, in its absolute discretion, elect that delivery of any of the documents
referred to in this Part B of Schedule | may be deferred and in lieu of any such delivery require
delivery of the relevant documents in a form reasonably satisfactory to it at a later time
specified by the Underwriter.
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	Dated 19 June 2023
	PLACING AGREEMENT
	“acting in concert”
	“affiliate”
	“Agreement”
	“Announcement(s)”
	“Articles”
	“associate”
	1. You are a Professional Investor by virtue of being either an Institutional Professional Investor or having been assessed by us as an Eligible Corporate Professional Investor.
	2. An “Institutional Professional Investor” is a person described in paragraphs (a) to (i) of the definition of "professional Investors" set out in section 1 of Part 1 of Schedule 1 to the SFO, as follows:
	(a) any recognized exchange company, recognized clearing house, recognized exchange controller or recognized investor compensation company, or any person authorized to provide automated trading services under section 95(2) of the SFO;
	(b) any intermediary, or any other person carrying on the business of the provision of investment services and regulated under the law of any place outside Hong Kong;
	(c) any authorized financial institution, or any bank which is not an authorized financial institution but is regulated under the law of any place outside Hong Kong;
	(d) any insurer authorized under the Insurance Companies Ordinance (Cap 41), or any other person carrying on insurance business and regulated under the law of any place outside Hong Kong;
	(e) any scheme which-
	(i) is a collective investment scheme authorized under section 104 of this Ordinance; or
	(ii) is similarly constituted under the law of any place outside Hong Kong and, if it is regulated under the law of such place, is permitted to be operated under the law of such place,
	or any person by whom any such scheme is operated;

	(f) any registered scheme as defined in section 2(1) of the Mandatory Provident Fund Schemes Ordinance (Cap 485), or its constituent fund as defined in section 2 of the Mandatory Provident Fund Schemes (General) Regulation (Cap 485 sub. leg. A), or an...
	(g) any scheme which-
	(i) is a registered scheme as defined in section 2(1) of the Occupational Retirement Schemes Ordinance (Cap 426); or
	(ii) is an offshore scheme as defined in section 2(1) of that Ordinance and, if it is regulated under the law of the place in which it is domiciled, is permitted to be operated under the law of such place,
	or any person who, in relation to any such scheme, is an administrator as  defined in section 2(1) of that Ordinance;

	(h) any government (other than a municipal government authority), any institution which performs the functions of a central bank, or any multilateral agency; and
	(i) except for the purposes of Schedule 5 to the SFO, any corporation which is-
	(i) a wholly owned subsidiary of-
	(A) an intermediary, or any other person carrying on the business of the provision of investment services and regulated under the law of any place outside Hong Kong; or
	(B) an authorized financial institution, or any bank which is not an authorized financial institution but is regulated under the law of any place outside Hong Kong;

	(ii) a holding company which holds all the issued share capital of-
	(A) an intermediary, or any other person carrying on the business of the provision of investment services and regulated under the law of any place outside Hong Kong; or
	(B) an authorized financial institution, or any bank which is not an authorized financial institution but is regulated under the law of any place outside Hong Kong; or

	(iii) any other wholly owned subsidiary of a holding company referred to in subparagraph (ii);


	3. An “Eligible Corporate Professional Investor” is a trust corporation, corporation or partnership which is assessed by us as satisfying the criteria in paragraph 15.3A(b) of the Code of Conduct for Persons Licensed by or Registered with the Securiti...
	(a) a trust corporation having been entrusted with total assets of not less than HK$40 million (or equivalent) as stated in its latest audited financial statements prepared within the last 16 months, or in the latest audited financial statements prepa...
	(b) a high net worth corporation or partnership having total assets of at least HK$40 million (or equivalent) or a portfolio of at least HK$8 million (or equivalent) in securities and/or currency deposits, as stated in its latest audited financial sta...
	(c) a corporation the sole business of which is to hold investments and which is wholly owned by any one or more of the following persons (i) a trust corporation that falls within paragraph (a) above; (ii) a high net worth individual having, alone or ...
	We have categorised you as a Professional Investor based on information you have given us.  You will inform us promptly in the event any such information ceases to be true and accurate.

	4. As a consequence of your categorisation as a Professional Investor, certain requirements may not be applicable (or may be waived or may be agreed otherwise) under the Code and other Hong Kong regulations.  While we may in fact do some or all of the...
	4.1 Client agreement

	We are not required to enter into a written agreement complying with the Code relating to the services that are to be provided to you.
	4.2 Risk disclosures

	We are not required to provide you with written risk warnings in respect of the risks involved in any transactions entered into with you, or to bring those risks to your attention.
	4.3 Information about us

	We are not required to provide you with information about our business or the identity and status of employees and others acting on our behalf with whom you will have contact.
	4.4 Prompt confirmation

	We are not required to promptly confirm with you the essential features of a transaction after effecting a transaction for you.
	4.5 Information about clients

	We are not required to establish your financial situation, investment experience or investment objectives, except where we are providing advice on corporate finance work.
	4.6 Nasdaq–Amex Pilot Program

	If you wish to deal through the Hong Kong Stock Exchange in securities admitted to trading on the Hong Kong Stock Exchange under the Nasdaq-Amex Pilot Program, we shall not provide you with documentation on that program.
	4.7 Suitability

	We are not required to ensure that a recommendation or solicitation is suitable for you in the light of your financial situation, investment experience and investment objectives.
	4.8 Investor characterisation/disclosure of sales related information

	We shall not be subject to the requirements of paragraph 5.1A of the Code relating to know your client investor characterisation and paragraph 8.3A of the Code relating to disclosure of sales related information.
	5. You have the right to withdraw from being treated as a Professional Investor at any time in respect of all or any investment products or markets on giving written notice to us.
	6. By entering into this Agreement, you represent and warrant to us that you are knowledgeable and have sufficient expertise in the products and markets that you are dealing in and are aware of the risks in trading in the products and markets that you...
	7. By entering into this Agreement, you hereby agree and acknowledge that you have read and understood and have been explained the consequences of consenting to being treated as a Professional Investor and the right to withdraw from being treated as s...
	8. By entering into this Agreement, you hereby agree and acknowledge that we will not provide you with any contract notes, statements of account or receipts under the Hong Kong Securities and Futures (Contract Notes, Statements of Account and Receipts...
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	2708 placing agt 20230912.pdf
	李陽簽字頁.pdf
	8. By entering into this Agreement, you hereby agree and acknowledge that we will not provide you with any contract notes, statements of account or receipts under the Hong Kong Securities and Futures (Contract Notes, Statements of Account and Receipts...
	IN WITNESS whereof the Parties or their duly authorised representatives have executed this Agreement on the date first before appearing.
	THE COMPANY
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	DATED this  28th day of  November  2023
	THIS UNDERWRITING AGREEMENT is dated this 28th day of November 2023
	7. ALLOTMENT AND ISSUE
	7.1 Subject to the fulfilment of the Conditions Precedent, the Company shall by not later than 4:00 p.m. on the Settlement Date duly issue and allot the entire portfolio of the Rights Shares as well as the share certificates therefor to the respective...
	7.2 Further to Clause 7.1, the Untaken Shares taken up by the Underwriter or for which it has procured subscribers to subscribe in accordance with the foregoing provisions hereof shall be duly allotted and issued and certificates in respect thereof, o...

	13A.  RESTRICTIONS ON ACTIONS AND ANNOUNCEMENTS
	SCHEDULE 1
	Part A
	Part B


	VC簽字頁.pdf




