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CONNECTED TRANSACTION

CAPITAL INCREASE AGREEMENT

BACKGROUND

On 15 October 2026, HKRAG (a wholly-owned subsidiary of the Company) entered

into the Capital Increase Agreement with Gold Dynasty and RA Thailand in relation

to the Capital Contribution by HKRAG and Gold Dynasty to RA Thailand in an

aggregate amount of THB900 million, in proportion to their respective shareholdings

in RA Thailand. Accordingly, HKRAG agreed to make Capital Contribution of

THB459 million (equivalent to approximately RMB91.8 million) to RA Thailand.

As at the date of this announcement, RA Thailand was held as to 51% and 49% by

HKRAG and Gold Dynasty, respectively. Upon completion of the Capital

Contribution, the shareholdings of HKRAG and Gold Dynasty in RA Thailand will

remain unchanged and RA Thailand will remain as a non-wholly owned subsidiary of

the Company.

IMPLICATIONS UNDER THE LISTING RULES

As at the date of this announcement, RA Thailand was owned as to 51% by HKRAG,

a wholly-owned subsidiary of the Company, and 49% by Gold Dynasty, which was in

turn wholly-owned by Ms. Zhang, an executive Director and a controlling shareholder

of the Company. As Gold Dynasty is able to exercise 10% or more of the voting rights

in RA Thailand, RA Thailand is a connected subsidiary of the Company by virtue of

Rule 14A.16 of the Listing Rules. As such, the Capital Contribution constitutes a

connected transaction of the Company under Chapter 14A of the Listing Rules.
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As the highest applicable percentage ratio (as defined under the Listing Rules) in

respect of the Capital Contribution by HKRAG to RA Thailand exceeds 0.1% but is

less than 5%, the Capital Contribution by HKRAG to RA Thailand is subject to the

reporting and announcement requirements, but is exempt from the circular (including

independent financial advice) and independent shareholders’ approval requirements

under Chapter 14A of the Listing Rules.

On the other hand, the Capital Contribution by Gold Dynasty to RA Thailand is

exempt from the reporting, announcement and independent shareholders’ approval

requirements pursuant to Rule 14A.92(1) of the Listing Rules on the basis that Gold

Dynasty’s Capital Contribution will be made in proportion to its equity interest in RA

Thailand.

BACKGROUND

On 15 October 2026, HKRAG (a wholly-owned subsidiary of the Company) entered into

the Capital Increase Agreement with Gold Dynasty and RA Thailand in relation to the

Capital Contribution by HKRAG and Gold Dynasty to RA Thailand in an aggregate

amount of THB900 million, in proportion to their respective shareholdings in RA

Thailand. Accordingly, HKRAG agreed to make Capital Contribution of THB459

million (equivalent to approximately RMB91.8 million) to RA Thailand. The Capital

Contribution by HKRAG to RA Thailand was determined between the parties after

arm’s length negotiations taking into account the overall capital needs of RA Thailand

and is intended to be funded by the internal resources of the Group.

As at the date of this announcement, RA Thailand was held as to 51% and 49% by

HKRAG and Gold Dynasty, respectively. Upon completion of the Capital Contribution,

the shareholdings of HKRAG and Gold Dynasty in RA Thailand will remain unchanged

and RA Thailand will remain as a non-wholly owned subsidiary of the Company.

THE CAPITAL INCREASE AGREEMENT

Set out below a summary of the principal terms of the Capital Increase Agreement:

Date: 15 October 2026

Parties: (i) HKRAG;

(ii) Gold Dynasty; and

(iii) RA Thailand.
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Capital Contribution: HKRAG and Gold Dynasty agreed to make the Capital

Contribution in cash in an aggregate sum of THB900 million

to RA Thailand in proportion to their respective shareholdings

in RA Thailand. Among which, HKRAG agreed to make capital

contribution of THB459 million and Gold Dynasty agreed to

make capital contribution of THB441 million.

Upon completion of the Capital Contribution, the registered

capital of RA Thailand will be increased from THB1,400 million

to THB2,300 million.

Payment: The Capital Contribution shall be made within the period

specified in the notices to be issued by RA Thailand to each of

HKRAG and Gold Dynasty. In addition, HKRAG’s obligation

to make the Capital Contribution is subject to it having obtained

the requisite governmental approval.

The table below sets out the shareholding structure of RA Thailand immediately before

and after the completion of the Capital Contribution:

Name of shareholder

Registered

capital prior to

the completion

of the Capital

Contribution Shareholding

Registered

capital after

the completion

of the Capital

Contribution Shareholding

(THB million) (%) (THB million) (%)

HKRAG 714 51 1,173 51

Gold Dynasty 686 49 1,127 49

Total 1,400 100 2,300 100

REASONS FOR AND BENEFIT OF ENTERING INTO THE CAPITAL INCREASE

AGREEMENT

The Company and its subsidiaries are primarily engaged in the research and

development, production, marketing, sale and distribution of new materials, including

(i) rubber additives for tyres and other chemical products; (ii) electronic materials; and

(iii) fully biodegradable materials.
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In March 2025, the Company approved the establishment of RA Thailand jointly with

Gold Dynasty to develop a production facility in Thailand for the manufacture of rubber

additives. Such investment forms part of the Group’s overseas expansion strategy and is

intended to enhance its overseas production capacity, reduce delivery costs and shorten

lead times for overseas sales, thereby enabling the Group to better serve its overseas

customers and support its future business growth. The Capital Contribution

contemplated under the Capital Increase Agreement is within the total investment

amount approved by the Company in March 2025 and the Company considers that the

Capital Contribution will provide the funding required for the establishment of the

production facility and the operations of RA Thailand.

The Directors (including the independent non-executive Directors but excluding Ms.

Zhang who has abstained from voting on the relevant Board resolution) are of the view

that, the Capital Contribution and the terms of the Capital Increase Agreement are fair

and reasonable, on normal commercial terms, in the ordinary and usual course of

business of the Group and are in the interest of the Company and its shareholders as a

whole.

As Gold Dynasty is wholly-owned by Ms. Zhang, she is considered to have a material

interest in the Capital Increase Agreement and the transaction contemplated thereunder.

Therefore, she has abstained from voting on the relevant Board resolution approving the

transaction contemplated under the Capital Increase Agreement. Save as disclosed

above, none of the Directors has any material interest in the transaction contemplated

under the Capital Increase Agreement and was required to abstain from voting on the

relevant Board resolution.

INFORMATION OF THE PARTIES

HKRAG

HKRAG is a limited liability company established under the laws of Hong Kong and a

wholly-owned subsidiary of the Company. It is principally engaged in investment holding

and trading of chemical materials.

Gold Dynasty

Gold Dynasty is a limited liability company established under the laws of the British

Virgin Islands and is wholly-owned by Ms. Zhang. It is principally engaged in investment

holding.

RA Thailand

RA Thailand is a limited liability company established under the laws of Thailand on 16

May 2025 and is intended to be principally engaged in the manufacture and sales of

rubber additives. RA Thailand is owned as to 51% and 49% by HKRAG and Gold

Dynasty, respectively.
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As at the date of this announcement, RA Thailand has not yet commenced business and

its production facility in Thailand is under construction. As at 31 December 2025, the

total assets and net assets of RA Thailand amounted to approximately RMB643.6

million and RMB643.4 million, respectively. The audited net loss (before and after tax

and extraordinary items) of RA Thailand prepared under the PRC Accounting Standards

for Business Enterprises for the year ended 31 December 2025 amounted to

approximately RMB479,000. As RA Thailand was incorporated in 2025, there is no

available financial information for the year ended 31 December 2024.

IMPLICATIONS UNDER THE LISTING RULES

As at the date of this announcement, RA Thailand was owned as to 51% by HKRAG, a

wholly-owned subsidiary of the Company, and 49% by Gold Dynasty, which was in turn

wholly-owned by Ms. Zhang (an executive Director and a controlling shareholder of the

Company). As Gold Dynasty is able to exercise 10% or more of the voting rights in RA

Thailand, RA Thailand is a connected subsidiary of the Company by virtue of Rule

14A.16 of the Listing Rules. As such, the Capital Contribution constitutes a connected

transaction of the Company under Chapter 14A of the Listing Rules.

As the highest applicable percentage ratio (as defined under the Listing Rules) in respect

of the Capital Contribution by HKRAG to RA Thailand exceeds 0.1% but is less than

5%, the Capital Contribution by HKRAG to RA Thailand is subject to the reporting and

announcement requirements, but is exempt from the circular (including independent

financial advice) and independent shareholders’ approval requirements under Chapter

14A of the Listing Rules.

On the other hand, the Capital Contribution by Gold Dynasty to RA Thailand is exempt

from the reporting, announcement and independent shareholders’ approval requirements

pursuant to Rule 14A.92(1) of the Listing Rules on the basis that Gold Dynasty’s Capital

Contribution will be made in proportion to its equity interest in RA Thailand.

DEFINITIONS

In this announcement, the following expressions shall have the following meanings unless

the context requires otherwise:

“Board” the board of Directors

“Capital

Contribution”

the capital contribution by HKRAG and Gold Dynasty to RA

Thailand in the sum of THB900 million pursuant to the Capital

Increase Agreement

“Capital Increase

Agreement”

the capital increase agreement entered into between the

HKRAG, Gold Dynasty and RA Thailand on 15 October 2026

in relation to the Capital Contribution
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“Company” Red Avenue New Materials Group Co., Ltd. (彤程新材料集團股

份有限公司), a company established under the laws of the PRC,

the H Shares of which are listed on the Hong Kong Stock

Exchange (stock code: 9607) and the A Shares of which are listed

on the Shanghai Stock Exchange (stock code: 603650)

“Connected

Subsidiary”

has the meaning ascribed to it under the Listing Rules

“Controlling

Shareholder”

has the meaning ascribed to it under the Listing Rules

“Director(s)” the director(s) of the Company

“Gold Dynasty” Gold Dynasty Limited, a limited liability company incorporated

in the British Virgin Islands

“Group” the Company and its subsidiaries

“HKRAG” Red Avenue Group Limited (彤程集團有限公司), a limited

liability company incorporated in Hong Kong and a

wholly-owned subsidiary of the Company

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Hong Kong Stock

Exchange”

The Stock Exchange of Hong Kong Limited

“Listing Rules” the Rules Governing the Listing of Securities on the Hong Kong

Stock Exchange

“Ms. Zhang” Ms. Zhang Ning (張寧), the chairperson of the Board, an

executive Director and a controlling shareholder of the

Company

“PRC” the People’s Republic of China which, for the purpose of this

announcement and for geographical reference only, excluding

Hong Kong, Macau Special Administrative Region of the PRC

and Taiwan

“RA Thailand” Red Avenue (Thailand) Co., Ltd., a limited liability company

incorporated under the laws of Thailand and an indirect

non-wholly owned subsidiary of the Company

“RMB” Renminbi, the lawful currency of the PRC

“THB” Thai baht, the lawful currency of Thailand
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“%” per cent

By order of the Board

Red Avenue New Materials Group Co., Ltd.

Zhang Ning

Chairperson of the Board and Executive Director

Hong Kong, 15 October 2026

As of the date of this announcement, the Board comprises (i) Ms. Zhang Ning, Mr. Ding

Lin, Mr. Yuan Minjian, Mr. Yu Yaoming and Mr. Tang Jie as executive Directors; (ii)

Mr. Li Xiaoguang as non-executive Director; and (iii) Mr. Zhang Yun, Mr. Jiang

Changjian, Mr. Feng Yaoling and Mr. Chan Chi Fung Leo as independent non-executive

Directors.
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