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Li| y Ma v o1a y d Wt about this killuular or as to the a\tion to be taken, you should \onsult your sto\ckbroker

or other likensed sesurities dealer, bank manager, solisitor, professional assountant or other professional
adviser.

Li a‘\—\ sd ta G dall your shares in v Z vo1 T gy Aty a 0 ., Tid.,
you should at on\ue hand this kirkular together with the a“ompanying form of proxy to the pur\haser or
the transferee or to the bank, stoskbroker or other agent through whom the sale or transfer was effested for
delivery to the purshaser or transferee.

Hong Kong Ex\han%c‘es and Clearini Limited and The Sto\k Ex\dhange of Hong Kong Limited take no
responsibility for the sontents of this sireular, make no representation as to its assurasy or sompleteness and
expressly disslaim any liability whatsoever for any loss howsoever arising from or in relianse upon the whole
or any part of the sontents of this sirsular.
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A noti\ue \-onven'ng the EGM of the Company to be held at Conferen\ue Room, 10th Floor, Building 2,
Xingyuan Advanted Materials Industrial Park, Tianyuan Road North, Gongming Subdistrist, Guangming
Distrist, Shenzhen, Guangdong Provinse, the PRC on Wednesday, 23 September 2026 at 2:30 p.m. is set
out on pages EGM-1 to EGM-2 of  this ‘ir\ular. A form of proxy for use at the EGM is enslosed and is also
published on the website of the Stosk Exshange (www.hkexnews.hk) and the website of the Company (www.
senior798.¢om).

If you intend to appoint a proxy to attend the EGM, you are required to \«omplete the a\\companying form of
proxy in a \cordan e with the instmitions rinted thereon and return it to the Company’s H Share registrar,
Computershare Hong Kong Investor Servi{:es Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road
East, Wanshai, Hong Kong (for H Shareholders only), as soon as possible, but in any event, not later than 24
hours before the time¢ appointed for the EGM or any adjournment thereof. Completion and return of the form
of proxy will not preslude you from attending and voting in person at the EGM or any adjournment thereof if
you so wish, in whish event the instrument appointing a proxy shall be deemed to have been revoked.

4 September 2026
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In this 51'r£u]ar, unless the lontext otherwise requires, the following terms shall have the

following meanings:

“A Share(s)”

“Board”

“Company”

99

“lonne\cted person(s)

“Coral Xing\i”

“Direktor(s)”

“Dongfang Jintai”

“EGM”

“Equity Transfer

Agreement(s)”

“Fortune New Materials
Phase II”

ordinary share(s) with a nominal value of RMB1.00 ea‘h in the
share \capital of the Company whikh are listed on the Shenzhen
Sto\k Ex\change and traded in RMB

the board of Direktors of the Company

Shenzhen Senior Tekhnology Material Co., Ltd., a joint sto‘k

\company with limited liability insorporated under the laws of

the PRC

\

has the meaning assribed to it under the Listing Rules
Changzhou Coral Xing\ci Venture Capital Partnership (Limited
Partnership)* (00000000000 0OOO@O0OO)),
a limited partnership established under the laws of the PRC

the direktor(s) of our Company

Yan\cheng Ekonomi‘ and Te\«hnologi\cal Development Zone
Dongfang Jintai High-te\ch Venture Capital Fund (Limited
Partnership)* (U0 0D O0O0OOOO0OO0OODODOOOOO
Jod@oodad)), a limited partnership established under the
laws of the PRC

The 2026 sixth extraordinary general meeting of the Company
to be held at 2:30 p.m. on Wednesday, 23 September 2026 at
Conferen\ce Room, 10th Floor, Building 2, Xingyuan Advan\ced
Materials Industrial Park, Tianyuan Road North, Gongming
Subdistri\ct, Guangming Distri\ct, Shenzhen, Guangdong
Provin‘e, the PRC

the Equity Transfer Agreement(s) entered into among the
Company as Transferee, the Target Company and ea\ch of the
Transferors, respektively, in relation to the Proposed Equity
Transfer

Shenzhen Fortune New Materials Phase II Venture Capital
Investment Fund Partnership (Limited Partnership)* (O O [J
Oo00ooobooooooooo@oog)), a limited
partnership established under the laws of the PRC
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“Fortune New Materials
Phase III”

“Future City Junluo”

“Gongqing‘heng
Zhonghang
Kaisheng No. 2”

“Group”

“H Share(s)”

“H Shareholder(s)”
“HKD” or “HK$’?
“Hong Kong”
“Hong Kong Sto‘k
Ex‘hange” or
“Stokk Exkhange”
“Independent Third

Party(ies)”

“Latest Pra\utikable Date”

“Listing Rules”

Xiamen Fortune New Materials Phase III Venture Capital
Investment Partnership (Limited Partnership)* (0 U OO 0O
Joooooooobob@Ooon)), a limited partnership
established under the laws of the PRC

Yan\cheng E\onomi‘ and Te\chnologi\«al Development Zone
Future City Junluo Emerging Industry Investment Fund
(Limited Partnership)* (00 000 0O0O0O0OOOOOO0O
J0o00oOoOdo@ood)), alimited partnership established
under the laws of the PRC

Gongqing\cheng Zhonghang Kaisheng No. 2 Venture Capital
Partnership (Limited Partnership)* (U 0 0000000 DOO
0ooooo@oon)), a limited partnership established
under the laws of the PRC

the Company and its subsidiaries

\

ordinary share(s) with a nominal value of RMBI1.00 eash in
the share sapital of the Company whi‘h are listed on the Sto\ck
Ex\hange and traded in HKD

holders of H Share(s)
Hong Kong dollars, the lawful kurren\y of Hong Kong
the Hong Kong Spe\ial Administrative Region of the PRC

The Stokk Exkhange of Hong Kong Limited

individuals or kompanies, as far as the Direktors are aware
after having made all reasonable enquiries, being not konne\uted
persons of the Company

4 September 2026, being the latest praktikable date prior to the
{)ubli\cation of this ‘uir\cular for as\certaining \ertain information
sontained herein

the Rules Governing the Listing of Sekurities on The Sto‘k
Ex\change of Hong Kong Limited, as amended from time to
time
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“PRC” or “China” the People’s Republi\c of China, and for the purpose of this
\cir\cular only, exkept where the !ontext requires otherwise,
ex\uluding Hong Kong, the Ma‘aau Spe\cial Administrative

Region of the PRC and Taiwan

“Proposed Equity the proposed transfer by the Transferors to the Transferee of an
Transfer” aggregate of 59.9806% equity interests in the Target Company

pursuant to the Equity Transfer Agreements
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\

“Wotao Ele\ctronic”

“Wotao Management”

44%”

*  For identiﬁ‘ation purpose only

! \ \\

Yansheng E\conomic and Te‘uhnological Development Zone
Wotao Elektroni‘ Te‘hnology Co., Ltd* (DO OOOOO
J0ooooooooono), a limited liability \company
established under the laws of the PRC

Yankheng E!onomi‘ and Te\«hnologi\cal Development Zone
Wotao Enterprise Management Partnership Enterprise (Limited
Partnership)* (U0 0D O0O0OODOO0OO0OODODOOOOO
(DO D0OD0O)), alimited partnership established under the laws
of the PRC

per kent
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(A joint stolk lompany in‘orporated in the People’s Repub]i! of China with limited liability)

Exe!utz’ ve Dire!tors:

Prof. Chen Xiufeng (Chairman)
Dr. Zhang Xiaomin

Mr. Xu Ligiang

Non—cxe!uti ve Direl‘tor:
Mr. Zhu Bide

Independent Non-exe!uti ve Dire!tors:

Mr. Tang Changjiang
Ms. Sun Zhenzhen
Mr. Leung Shu Sun Sunny

To the Shareholders

Dear Sir or Madam,
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Registered Ofti Ae and Headquarter in the PRC:
Tianyuan Road North

Gongming Town

Guangming Distrist

Shenzhen, Guangdong

the PRC
Prin Ajpal Pla Ae of Business in Hong Kong:

31/F, Tower Two
Times Square

1 Matheson Street
Causeway Bay
Hong Kong

4 September 2026
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On 13 August 2026, the Company entered into the Equity Transfer Agreements with ea\ch
of the Transferors, pursuant to whi‘h the Company has konditionally agreed to akquire, and ea\h
Transferor has konditionally agreed to sell its respestive equity interests in the Target Company,
Whi\ch amounted to an aggregate of 59.9806% equity interests in the Target Company, at a total
\onsideration of RMB241,828,875.16. As at the Latest Prabtidable Date, the Company held
approximately 13.50% equity interests in the Target Company, and upon \uompletion of the
Proposed Equity Transfer, the Company will hold approximately 73.4806% equity interests in the
Target Company, and the Target Company will besome a non-wholly owned subsidiary of the
Company. The finansial results of the Target Group will be konsolidated into the konsolidated
finan\cial statements of the Group.

\

The prinsipal terms of ea‘Uh of the Equity Transfer Agreements are summarized as follows:
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To the best of the Dire\ators’ knowledge, information and belief after making all
reasonable enquiries, as at the Latest Pra‘ti\able Date, ea‘h of the Transferors and their

respe\ctive ultimate benefi\cial owners (if any) is an Independent Third Party.
3. aygat gt

Pursuant to the Equity Transfer Agreements, the Company has konditionally agreed to
a\cquire, and eakh Transferor has sonditionally agreed to sell its respestive equity interests in
the Target Company, whikh amounted to an aggregate of 59.9806% equity interests in the

Target Company.
4. 0 sdvat1 a dPasst 0 sdvat

The total \consideration for the Proposed Equity Transfer is RMB241,828,875.16. The
konsideration for the Proposed Equity Transfer shall be settled by the Company in kash and
will be funded by the internal resourses of the Group.

Details of the equity interests in the Target Company to be transferred by ea\ch Transferor
to the Transferee and the respektive konsideration are set out below:

Reg 5 d

02 fta

§ s dg
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M +fETa & Ta.é'\n Vot 0 sdvat
(RMB’0000) (%) (RMB)
Fortune New Materials Phase II 138.0451 15.3284 53,649,345.40
Future City Junluo 43.9034 4.8750 28,087,671.23
Coral Xing\ci 17.4603 1.9388 9,693,867.81
Gongqing\heng Zhonghang

Kaisheng No. 2 27.5252 3.0564 11,000,000.00
Fortune New Materials Phase 11 52.3810 5.8163 34,897,990.72
Wotao Elebtronik 225.1462 25.0000 87,500,000.00
Dongfang Jintai 35.7143 3.9657 17,000,000.00
T ta 540.1755 5,4 80, 241,828 875.1
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The konsideration for the Proposed Equity Transfer was determined after arm’s length
negotiations between the Transferee and the Transferors on normal \commer!ial terms with
referenke to, among others: (i) the appraised value of the total shareholders’ equity of the
Target Company assessed by the Valuer as at 31 Mar\ch 2026 (“ avat 1 Raty”), being
RMB629 millionT “ a™vat 1 7); (ii) the histori¥al operating performanke, future business
growth prospekts and industry valuation level of the Target Companys; (iii) the te\chnology and
business \capabilities and \customer resour‘es of the Target Company, and synergy between the
Target Company and the Group, as well as (iv) the reasons for and benefits of the Proposed
Equity Transfer as stated under the sestion headed “Reasons For and Benefits of the Proposed
Equity Transfer” in this \cir\cular. Please refer to Appendix I to this \uir\cular for a summary of
the Valuation Report in\uluding, among others, the valuation method, the key assumptions and
key inputs.

\considered the Valuation Report prepared by the Valuer

The Board has reviewed and
and believes the Valuation has been \ondukted in a“ordan\e with the appli\cable \omplian\ce
requirements based on an appropriate adoption of valuation method, whish reflests the value
of\‘ the Target Company and is fair and reasonable after taking into a“ount the following
fastors:

\

(a) the Valuer has prepared the Valuation Report in complian\ce with the \commonly

adopted prosedures, standards, laws and regulations of the PRC for the Valuation;
(b) the Valuer has reviewed key aspe\tts, in\cluding the finan!ial data, operating data
and other relevant data, in relation to the Target Company (insluding but not
limited to its finan\uial statements, histori\al business operation resords, fixed-asset
pur\chase agreements, \contra\cts signed during the foreiast period, future business
plans, teshnology and business kapabilities and \«ustomer resour‘es), allowing for

the Target Company to be valued on a broad and \comprehensive spestrum;
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\

(3) within 15 business days from the date on whi\ch the Transferee sonfirms that
the konditions pre\cedent to the first instalment payment have been satisfied or
waived, the Transferee shall pay the first instalment of the konsideration to the

bank a\c\count designated by the Transferor.

The detailed payment arrangements for the sekond instalment of the konsideration
are as follows:

\ \

(1) upon all of the sonditions presedent to the sekond instalment payment set
out in the Equity Transfer Agreement having been satisfied or waived by the
Transferee, the Transferor shall promptly notify the Transferee in writing
to pay the se‘uond instalment of the sonsideration and provide eviden\ce

demonstrating that su\ch \onditions prekedent have been satisfied;

(2) within 3 business days after rekeipt of the payment notike issued by the
Transferor, the Transferee shall sonfirm whether all \conditions pre\cedent to
the se\cond instalment payment have been satisfied or waived. If the Transferee
fails to provide any feedbask within the aforesaid period, the Transferee shall
be deemed to have akknowledged that all su\h konditions pre\edent have been
satisfied or waived;

(3) within 15 business days from the date on whi\ch the Transferee \confirms that
the \conditions prekedent to the se\ond instalment payment have been satisfied
or waived, the Transferee shall pay the sesond instalment of the \consideration
to the bank a“ount designated by the Transferor.

a

y, s tA ags s tst "t"tl.tf, R

Upon all of the konditions prekedent to the payment set out in the Equity Transfer
Agreement having been satisfied or waived by the Transferee, the Transferee shall pay
the konsideration to the bank a“ount designated by Future City Junluo.

a

yxtAagu s tst O a¥ g 1

The \consideration payable by the Company to Coral Xing\ci shall be paid in a one-
off payment, and the detailed payment arrangements are as follows:

(1) upon all of the \onditions pre‘edent to the payment set out in the Equity
Transfer Agreement having been satisfied or waived by the Transferee,
the Transferor shall promptly notify the Transferee in writing to pay the
\consideration and provide evidense demonstrating that sush sonditions
pre\uedent have been satisfied;

10—
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2)

3)

a

within 5 business days after rekeipt of the payment noti\ce issued by the
Transferor, the Transferee shall \onfirm whether all londitions prekedent to
the payment have been satisfied or waived. If the Transferee fails to provide
any feedbask within the aforesaid period, the Transferee shall be deemed to
have a\cknowledged that all sukh konditions pre‘edent have been satisfied or

waived;

within 15 business days from the date on whikh the Transferee konfirms
that the konditions prekedent to the payment have been satisfied or waived,
the Transferee shall pay the sonsideration in a one-off payment to the bank
a“ount designated by the Transferor.

y, +tA ag: atst‘_'gqg ipZ @ ap Ka psp N.2

The detailed arrangements for the konsideration payable by the Company to

Gongqingkheng Zhonghang Kaisheng No. 2 are as follows:

(D

2

3)

upon all of the \onditions pre‘edent to the payment set out in the Equity
Transfer Agreement having been satisfied or waived by the Transferee,
the Transferor shall promptly notify the Transferee in writing and provide
eviden\ce demonstrating that sush sonditions pre\vedent have been satisfied;
for the avoidanke of doubt, in respe\t of the \conditions pre\uedent to the
payment set out in items (4) and (5) under the Equity Transfer Agreement,
the Transferor shall konfirm in su‘uh written notike that, to the extent of its
knowledge and awareness, sukh konditions pre\edent to the payment have
been satisfied, but shall not be required to provide any other supporting
do\uuments separately;

within 3 business days after rekeipt of the payment notike issued by the
Transferor, the Transferee shall sonfirm whether all \conditions pre\cedent to
the payment have been satisfied or waived. If the Transferee fails to provide
any feedba\ck within the aforesaid period, the Transferee shall be deemed to
have a\cknowledged that all su\h konditions pre‘edent have been satisfied or
waived;

within 15 business days from the date on whi\uh the Transferee \confirms that
the \conditions pre\edent to the payment have been satisfied or waived, the
Transferee shall pay the sonsideration to the bank a\c\count designated by the
Transferor.

—-11 =
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The konditions presedent to the first instalment payment inklude:

(D

2

3)

“4)

the shareholders’ meeting and/or board of direktors of the Target Company
having passed resolutions approving: (i) the \current round of transastion,
in\luding the Proposed Equity Transfer; (ii) the waiver by the other
shareholders of their rights of first refusal in respe\t of the equity interests
involved in the kurrent round of transa\ction; (iii) the sonfirmation that the
Transferor is entitled to transfer the equity interests in the Target Company
together with all rights and benefits attashed thereto; and (iv) the exesution,
delivery and performan\ce by the Target Company of the definitive transaktion
do‘uuments in \connektion with the surrent round of transastion;

\

all approvals, sonsents and filings required under applikable laws and
regulations in konne\ction with the Proposed Equity Transfer having been

obtained and remaining effe\utive, other than the industrial and \commer\cial

\changes registration/filings in relation to the Proposed Equity Transfer;

\ \

eash party having exesuted and delivered the Equity Transfer Agreement and
other relevant transa\Ution do\euments, and the Transferee and the remaining
shareholders of the Target Company following kompletion of the Proposed
Equity Transfer having signed the new artisles of asso\ciation of the Target
Company;

\

sinse the Siining Date, there having been no khange \

sonstituting a material
adverse effest in the Target Company or any entity dire\ctly or indire\ctly

\controlled by it, and no shange in the equity or ownership strusture of the

Target Company or any of its subsidiaries having ossurred. For the purpose
hereof, “material adverse effe\ut” means any event, !ir‘umstan‘e, !hange or
effe\ct that, individually or in the aggregate, has resulted in or is reasonably
expekted to result in: (i) a redu'stion of more than RMB2 million in the net
asset value of the Target Company; (ii) a de\crease of more than 20% in the
prin‘ipal operating revenue of the Target Company; (iii) the departure of the
general manager or \thief te\chnology offi\cer of the Target Company; (iv) the
loss by the Target Company of any key governmental permit or qualifisation
required for sarrying out its prin{ipal business; or (v) the \commen\cement
against the Target Company of any material litigation or arbitration involving
an amount exseeding RMBS5 million;

- 12 —
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\

(5) sinse the Signing Date, there being no effektive judgment, award, ruling or
injunstion of any PRC law, $ourt, arbitral tribunal or relevant governmental
authority whikh restrains, prohibits or invalidates the Proposed Equity
Transfer, and, to the knowledge of the Transferor, there being no pending or
threatened litigation, arbitration, judgment, award, ruling or injunstion that

may result in a material adverse effe'st;

(6) the Transferee having \uompleted legal, business, finan\uial and other due
diligen‘e investigations in respest of the Target Company and having been
satisfied that no material adverse effest exists, or, with respest to issues
identified during sukh due diligenke investigations, the parties and the relevant
persons having reakhed a \consensus;

(7) sin\ce the Signing Date, any representation, warranty and undertaking made
by the Transferor to the Transferee under the Equity Transfer Agreement or
other do\cument remaining true, a\t\curate, \complete and not misleading in all
material respe\cts.

\ \

The konditions presedent to the sesond instalment payment inklude:

(1) the \onditions pre‘edent to the first instalment payment \ontinuing to be
satisfied or having been waived by the Transferee;

(2) the dire\ctor(s) jointly appointed by Fortune New Materials Phase II and

Fortune New Materials Phase III to the Target Company (the “ u ta

t« @ n t ) having submitted written resignation letter(s) to the Target
Company and resigned from the offike of dire\ctor;

(3) the resignation of the Oriental Fortune Dire\ttor and the reiistration and filing
gro\cedures for the Proposed Equity Transfer having been sompleted with the

ompetent market supervision administration authority of the Target Company;

(4) all matters required for kompletion as set out in the Equit{r Transfer Agreement
having been \completed and the \completion date having ossurred.

For the avoidan\ce of doubt, item (2) and item (3) of the \conditions pre\cedent to
the se!ond instalment payment do not apply to the Equity Transfer Agreements with the
aforesaid four Transferors. Among them, the sonditions regarding the resignation of the
Oriental Fortune Direktor and the kompletion of the registration and filing pro‘edures
for su\ch resignation only apply to the Equity Transfer Agreements with Fortune New
Materials Phase II and Fortune New Materials Phase III; the \conditions regarding
the registration and filing pro‘uedures for the Proposed Equity Transfer only apply to
the Equity Transfer Agreements with Fortune New Materials Phase II, Fortune New
Materials Phase 11l and Wotao Eletronik.

— 13—
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The parties to ea\ch Equity Transfer Agreement shall

\

sooperate with ea\ah other and

a‘tively perform their respestive obligations to pro\ure that the konditions prekedent

to the first instalment payment and the \conditions pre\cedent to the se\cond instalment

payment under su‘h Equity Transfer Agreement are satisfied within 30 days and 60 days

after the Signing Date, respestively.

If any First Instalment Payment Condition Prekedent under the relevant Equity

Transfer Agreement is waived by the Transferee, sukh waived kondition shall

automatikally be\come part of the \onditions prekedent to the sekond instalment payment

under the Equity Transfer Agreement.

0 dtrr s s+ de 6 2 s 1t ‘ﬂt‘w;lg,f' R

Y
\

The konditions presedent for payment to Future City Junluo in\lude:

(D

2

3)

the Target Company having passed a shareholders’ meeting resolution
approving the surrent round of transaktion (inkluding the Proposed Equity
Transfer), and the shareholders of the Target Company having waived the
right of first refusal with respekt to the equity involved in the \current round
of transa\ction; the shareholders’ meeting resolution having approved the
assumption of offi\ce by the personnel appointed by the Transferee as direstors
of the Target Company; and all shareholders’ rights originally enjoyed by
the Transferor under the equity transfer agreement entered into upon its
a\cquisition of the target equity interests, the original shareholders’ agreement
of the Target Company and the artisles of assokiation of the Target Company
(in\cluding but not limited to pre-emptive rights, rights of first refusal, o-
sale rights, anti-dilution rights, repur‘hase rights, drag-along rights) being
transferred to the Transferee together with the target equity interests;

all approvals, \consents and filings required under appli\cable laws and
regulations in konne\tion with the Proposed Equity Transfer having been
obtained and remaining effe\ctive, other than the industrial and \commer\cial

\hanges registration/filings in relation to the Proposed Equity Transfer;

1

eash party having exe\uted and delivered the Equity Transfer Agreement and
other relevant transa\ction do\cuments, and the Transferee and the remaining
shareholders of the Target Company following kompletion of the kurrent
round of transa\ction having signed the new artisles of asso\ciation of the Target
Company;

—14 -
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“

&)

(6)

(7

sin\ce the Siining Date, there having been no khange \oonstituting a material

adverse effest in the Target Company or any entity dire\ctly or indire\ctly

\controlled by it, and no ‘shange in the equity or ownership strusture of the

Target Company or any of its subsidiaries having ossurred. For the purpose
hereof, “material adverse effe\ct” means any event, \ir\umstan‘e, khange or
effekt that, individually or in the aggregate, has resulted in or is reasonably
expe‘ted to result in: (i) a redustion of more than RMB2 million in the net
asset value of the Target Company; (ii) a de\crease of more than 20% in the
prinkipal operating revenue of the Target Company; (iii) the departure of the
general manager or \chief te\chnology offiser of the Target Company; (iv) the
loss by the Target Company of any key governmental permit or qualifisation
required for sarrying out its prin{ipal business; or (v) the \«ommen\eement
against the Target Company of any material litigation or arbitration involving
an amount exseeding RMBS5 million;

sin\ce the Signing Date, there being no effe\ctive judgment, award, ruling or
injunstion of any PRC law, sourt, arbitral tribunal or relevant governmental
authority whish restrains, prohibits or invalidates the Proposed Equity
Transfer, and, to the knowledge of the Transferor, there being no pending or
threatened litigation, arbitration, judgment, award, ruling or injun'stion that
may result in a material adverse effe’st;

\ !

the Transferee having sompleted legal, business, finansial and other due
diligen\ce investigations in respest of the Target Company and having been
satisfied that no material adverse effekt exists, or, with respest to issues
identified during su\ch due diligen\ce investigations, the parties and the relevant

persons having rea\hed a konsensus;

sin!e the Signing Date, any representation, warranty and undertaking made
by the Transferor to the Transferee under the Equity Transfer Agreement or
other dokument remaining true, a\c\urate, \oomplete and not misleading in all
material respe\ats.

0 duni s it a vttt 0 a¥ g

Y
\

The konditions presedent for payment to Coral Xingki in\lude:

(D

the Target Company having approved Proposed Equity Transfer by way of a
shareholders’ meeting resolution, and the shareholders of the Target Company
having waived their rights of first refusal in respe\t of the target equity interest
under the Proposed Equity Transfer;
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\

(7) sinse the Signing Date, there being no effektive judgment, award, ruling or
injunstion of any PRC law, $ourt, arbitral tribunal or relevant governmental
authority whikh restrains, prohibits or invalidates the Proposed Equity
Transfer, and, to the knowledge of the Transferor, there being no pending or
threatened litigation, arbitration, judgment, award, ruling or injunktion that
may result in a material adverse effe'st;

\

(8) the Transferee having \uompleted legal,7rx7a7sns,finansrial nd o the dume)
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(6)

.t

\

sin\ce the Signing Date, there having been no khange \oonstituting a material
adverse effcit in the Target Company or any entity dire\ctly or indire\ctly
\controlled by it, and no ‘shange in the equity or ownership strusture of the
Target Company or any of its subsidiaries having ossurred. For the purpose
hereof, “material adverse effe\ct” means any event, \ir\umstan‘e, khange or
effekt that, individually or in the aggregate, has resulted in or is reasonably
expe‘ted to result in: (i) a redustion of more than RMB2 million in the net
asset value of the Target Company; (ii) a de\crease of more than 20% in the
prinkipal operating revenue of the Target Company; (iii) the departure of the
general manager or \chief te\chnology offiser of the Target Company; (iv) the
loss by the Target Company of any key governmental permit or qualifisation
required for sarrying out its prin{ipal business; or (v) the \«ommen\eement
against the Target Company of any material litigation or arbitration involving
an amount exseeding RMBS5 million;

sin\ce the Signing Date, there being no effe\ctive judgment, award, ruling or
injunstion of any PRC law, sourt, arbitral tribunal or relevant governmental
authority whish restrains, prohibits or invalidates the Proposed Equity
Transfer, and, to the knowledge of the Transferor, there being no pending or
threatened litigation, arbitration, judgment, award, ruling or injun'stion that

may result in a material adverse effe’st;

sin!e the Signing Date, any representation, warranty and undertaking made
by the Transferor to the Transferee under the Equity Transfer Agreement or
other dokument remaining true, a\c\urate, \complete and not misleading in all

material respe\cts.

v SS

Eash Equity Transfer Agreement shall be\aome effe\ctive upon it being affixed with

seals by the parties thereto, exekuted by their respe\ctive legal representatives or authorized

representatives, and approved by the shareholders’ meeting of the Company.

8

[ \
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Within 30 days from the date on whikh the Transferee pays the first instalment of

the sonsideration, the Tar%et Company shall \complete the following matters and other

parties shall provide the nesessary sooperation:

(D

\

somplete the registration pro‘edures for the

\

shange in equity interests with the

registration authority of the Target Company;
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\

(2) the Oriental Fortune Direstor has submitted an irrevo\cable written resignation
letter to the Target Company resigning from his position as a direktor, and
su\ch resignation has taken effest; at the same time, the person appointed by
the Transferee has assumed offike as dire\ctor of the Target Company, and
the Target Company has \completed the filing of the new direstor with the

ompetent registration authority;

3) komplete the filing of the arti\cles of asso\ciation signed by the Transferee as a
shareholder of the Target Company with the sompetent registration authority;
and

(4) the shareholders’ agreement signed by the Transferee, the founder of the
Target Company and the other shareholders of the Target Company following
the i i

been delivered to the Transferee.

ompletion of the Proposed Equity Transfer has besome effe\utive and has

\

The date on whikh all of the foregoing matters have been sompleted shall be the

“\completion date”.

For the avoidan\ce of doubt, among the aforesaid \eompletion matters, the matter
relating to the resignation of the Oriental Fortune Dire\ctor and the effe‘tiveness of sukh
resignation applies only to the Equity Transfer Agreements relating to Fortune New
Materials Phase II and Fortune New Materials Phase III.

After the Transferee has paid the first instalment \onsideration, (i) the Transferor
shall \cease to enjoy any shareholder rights \corresponding to the target equity interests,
in\luding but not limited to, all rights enjoyed by the Transferor pursuant to the relevant
\capital in\crease agreement (as only set out in the Equity Transfer Agreements for Fortune
New Materials Phase II and Fortune New Materials Phase III), the original shareholders’
agreement of the Target Company and the arti\cles of assosiation of the Target Company,
and shall no longer assume any sorresponding obligations thereunder; and (ii) all
shareholder rights and interests \corresponding to the target equity interests (insluding
but not limited to pre-emptive rights, rights of first refusal, so-sale rights, anti-dilution
rights, repur\ahase rights, drag-along rights, veto rights at shareholders’ meetings and/or
board meetings, and the sorresponding interests and benefits within all owner’s equity,
su\th as the \capital reserve, surplus reserve and undistributed profits (if any) prior to the
kompletion date) shall be enjoyed by the Transferee, and the Transferee shall assume
\corresponding obligations.
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Within 30 days from the date on whikh the Transferee pays the first instalment of

the \consideration, the Target Company shall \complete the following matters, and the

other parties shall provide nekessary sooperation:

(D

2

The date on whish all of the foregoing matters have been

\ \

The direstors of Dongfang Jintai have submitted irrevosable written
resi%nation letter\s to the Target Company, resigning from their positions as
direstors, and sush resignations have besome effe'stive; and at the same time,
they \consent to the persons appointed by the Transferee assuming offike as
dire\ctors of the Target Company, and sooperate in signing the shareholders’
resolutions and other dosuments required for the filing of the dire\ctor khange;

The Transferor has signed the shareholders’ resolution of the Target Company
in respe‘t of the Proposed Equity Transfer, whikh resolution explisitly
provides that all shareholders’ rights originally enjoyed by the Transferor
under the \capital in\crease agreement entered into upon its asquisition of the
target equity interests, the original shareholders’ agreement and the arti\cles of
assokiation of the Target Company (inkluding but not limited to pre-emptive
rights, right of first refusal, so-sale rights, anti-dilution rights, repur\chase
rights and drag-along rights) shall be transferred to the Transferee together
with the Target Equity.

\ \completed shall be the

“kompletion date”.

In addition, the parties agree that, after the Transferee pays the first instalment of

the \consideration, the industrial and \commer\cial \change registration/filing formalities

in respekt of the Target Equity shall not be pro\essed for the time being; upon the

Transferor’s reseipt of a separate notise from the Transferee, the parties shall, within 10

business days, komplete the equity \change registration pro\edures with the registration

authority of the Target Company, and the filing with the registration authority of the

artikles of asso!iation signed by the Transferee as a shareholder of the Target Company.
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After the Transferee has fully paid the first instalment of the konsideration, (i) the
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The parties agrei tha{, upon the Transferee’s payment of the koisideration, the
industrial and sommersial hangeis registration/filing prosedures in respest of the target
ecglity interests shall not be prosessed for the time being; and upon the Transferor’s
reseipt of a separate notise from the Transferee, the parties shall komplete the following
matters within 10 business days:

(D komplete the registration pro\cedures for the equity khange with the registration

authority of the Target Company;

(2) the artikles of assokiation signed by the Transferee as a shareholder of the

Target Company shall be filed with the registration authority.
The date on whi\ch all of the foregoing matters have been \completed shall be the
“\completion date”.
Upon the Transferee’s payment of the \consideration, (i) the Transferor shall \cease
to enjoy any shareholder rights sorresponding to the target equity interests, ink]uding but
not limited to all righti enjoyed by the Transferor under the sapital inkrease agreement
entered into upon its asquisition of the target equity interests, the original shareholders’
agreement of the Target Company and the arti\cles of assokiation of the Target Company,
and shall no longer assume any sorresponding obligations thereunder; and (ii) all
shareholder rights atta\hed to the target equity interests (insluding but not liI{lited to pre-
emptive rights, rights of first refusal, so-sale rights, anti-dilution rights, repurshase rights,
drag-along rights) shall be enjoyed by the Transferee, and the Transferee shall assume
the sorresponding obligations.

o ;tzwtz‘_,gqg i@ Z g ap Ka ssp N.2
Within 10 business days from the Transferee’s payment of the \consideration, the
parties shall sooperate with eash other to somplete the following sompletion matters:

(1) the personnel appointed by the Transferee shall assume offi\ce as d{re\ctors of
the Target Company, and the filing of the new direstors shall be sompleted
with the registration authority of the Target Company;

(2) the shareholders’ agreement signed by the Transferee, the founder of
the Target Company and the other shareholders of, the Target Company
following the Proposed Equity Transfer shall have bekome effestive and be
delivered to the Transferee. Based on the new shareholders’ agreement of
the Target Company and the artisles of assosiation of the Target Company,
the Transferee shall be entitled to all shareholder rights atta\hed to the target
§quity iI\terests that were originally enjoyed by the Transferor under the

apital insrease agreement entered into upon its asquisition of the tariet equity
interests, the original shfreholders’ agreement and the artisles of assosiation of
the Target Company, insluding but not limited to pre-emptive rights, rights of
first refusal, so-sale rights, anti-dilution rights, repurshase rights, drag-along
rights.
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The date on whi\ch all of the foregoing matters have been ‘uompleted shall be the

“kompletion date”.

In addition, the parties agree that, upon the Transferee’s payment of the
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3)

\

if, for reasons not attributable to the Transferee, any of the ‘sonditions
presedent to the first instalment payment has not been satisfied within 30 days
after the Signing Date, or the \tompletion of the Proposed Equity Transfer has
not O“urred within the agreed timeframe, or any of the sonditions presedent
to the sekond instalment payment has not been satisfied within 60 days after
the Signing Date, and the Transferee and the Transferor are unable to rea‘h

agreement on a waiver of su\h \onditions or an extension of performanke,
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(2) if any sto\ok exkhange, the CSRC or its lokal brankhes, or any other \ompetent
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Save as otherwise provided by law, the Equity Transfer Agreement may be

reskinded in any of the following \ir\umstan es:

(D

2

3)

“4)

(&)

(6)

upon mutual agreement between the Transferor and the Transferee, the Equity

\

Transfer Agreement shall be ressinded;

if any sto\ck exkhange, the CSRC or its lokal brankhes, or any other kom etent
regulatory authority raises any obje\ction to, inquiry regarding, or re!tifiuation
requirement in konne\ction with the transaktion, and the parties fail to obtain
the a\u eftanke of the relevant \competent authority within 30 days after the
o“urrence of sukh event despite their efforts, the Transferee shall be entitled
to res\uind the Equity Transfer Agreement by written noti‘e to the Transferor,
and sukh reskission shall not konstitute a breakh by any party;

\ \

if, due to reasons attributable to the Transferor, the $onditions presedent to
payment have not been satisfied within 30 days after the Signing Date, or
the \completion of the Proposed Equity Transfer has not o“urred within the
agreed timeframe, and the Transferee and the Transferor are unable to rea\c:h
agreement on a waiver of su\h \onditions or an extension of performan\e,
the Transferee shall have the right to unilaterally res\«ind the Equity Transfer

Agreement by written noti\e to the Transferor without liability;

if, due to reasons attributable to the Transferee, the konditions pre\edent to
payment have not been satisfied within 30 days after the Signing Date, or
the \ompletion of the Proposed Equity Transfer has not o“urred within the
agreed timeframe, and the Transferee and the Transferor are unable to rea\ch
agreement on a waiver of su\h \onditions or an extension of performan\e,
the Transferor shall have the right to unilaterally res\cind the Equity Transfer

Agreement by written noti\e to the Transferee without liability;

if the Transferee fails, without justifikation, to pay the \onsideration for the
Transfer when due and su\ch delay exseeds 20 business days, the Transferor
shall have the right to unilaterally res\«ind the Equity Transfer Agreement by
written noti\ce to the Transferee without liability;

if any party brea\thes any representation, warranty or undertaking under
the Equity Transfer Agreement and fails to remedy sush breash within a
reasonable period (whi\ch shall not ex\ueed 15 business days) after being
requested by the other {)arty to do so, the non-defaulting party shall have the
right to unilaterally ressind the Equity Transfer Agreement by written noti\ue
to the defaulting party without liability;
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during the transitional period, if the Target Company or its subsidiaries
experienses any khange that lonstitutes a material adverse effelt, the
Transferee shall have the right to unilaterally reskind the Equity Transfer

Agreement by written noti!e to the Transferor without liability.
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Save as otherwise provided by law, the Equity Transfer Agreement may be

reskinded in any of the following \ir\umstan es:

(D

2)

3)

“4)

upon mutual agreement between the Transferor and the Transferee, the Equity

\

Transfer Agreement shall be ressinded;

if any sto\ck exkhange, the CSRC or its lokal brankhes, or any other kom etent
regulatory authority raises any obje\ction to, inquiry regarding, or re!tifi{u)ation
requirement in konne\ction with the transaktion, and the parties fail to obtain
the a\u eftanke of the relevant \competent authority within 30 days after the
o“urrence of sukh event despite their efforts, the Transferee shall be entitled
to res\uind the Equity Transfer Agreement by written noti‘e to the Transferor,

and sukh reskission shall not konstitute a breakh by any party;

if, for reasons not attributable to the Transferee, the \onditions prekedent to
payment have not been satisfied within 30 days after the Signing Date, or
the \completion of the Proposed Equity Transfer has not o“urred within the
agreed timeframe, and the Transferee and the Transferor are unable to rea\c:h
agreement on a waiver of sukh konditions or an extension of performan\ce, the
Transferee shall have the right to unilaterally res\cind the Agreement by written
noti\e to the Transferor without liability;

if, due to reasons attributable to the Transferee, the konditions pre\edent to

ayment have not been satisfied within 30 days after the Signing Date, or the
{)ompletion of the transa\ution has not o“urred within the agreed timeframe,
and the Transferee and the Transferor are unable to rea\ch agreement on a
waiver of su\h konditions or an extension of performan\e, the Transferor shall
have the right to unilaterally res\Cind the Equity Transfer Agreement by written
notike to the Transferee without liability; if the Transferee fails, without
justifi\cation, to pay the \consideration when due and su\uh delay ex\ceeds
20 business days, the Transferor shall have the right to unilaterally res\ind
the Equity Transfer Agreement by written noti\ce to the Transferee without
liability;
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(&)

(6)

if any party brea\ches any representation, warranty or undertaking under
the Equity Transfer Agreement and fails to remedy sush breash within a
reasonable period (whikh shall not ex\ceed 15 business days) after being
requested by the other party to do so, the non-defaulting party shall have the
right to unilaterally resgind the Equity Transfer Agreement by written noti\ce
to the defaulting party without liability;

during the transitional period, if the Target Company or its subsidiaries
experienkes any khange that konstitutes a material adverse effekt, the
Transferee shall have the right to unilaterally res\cind the Equity Transfer
Agreement by written noti\e to the Transferor without liability.

_28 —



LTT R R JH p AA

\

Following the payment of the first instalment of sonsideration, if, due to reasons
attributable to the Transferor, the \completion of the Proposed Equity Transfer fails to
take pla\ce within the agreed timeframe or any of the \conditions presedent to the se\cond
instalment payment remains unsatisfied within 60 days after the Signing Date, the
Transferor shall pay to the Transferee liquidated damages at the rate of 0.01% of the
first instalment of sonsideration for ea\uh day of delay. If, in sukh \cirkumstan\ces, the
Transferee res\cxinds the Equity Transfer Agreement pursuant to item (3) of the reskission
provisions, the Transferor shall further pay to the Transferee a one-off amount of

liquidated damages equal to 10% of the first instalment of konsideration.

If, due to reasons attributable to the Transferee, any of the konditions prekedent to
the first instalment payment remains unsatisfied within 30 days after the Signing Date,
or the kompletion of the Proposed Equity Transfer fails to take pla‘e within the agreed
timeframe, or any of the \conditions presedent to the se\uond instalment payment remains
unsatisfied within 60 days after the Signing Date, and the Transferor reskinds the Equity
Transfer Agreement pursuant to item (4) of the res\cission provisions, the Transferor
shall be entitled to require the Transferee to pay liquidated damages equal to 5% of the
\consideration.

\

If the Transferee, without justiﬁ\cation, delays payment of any sonsideration
payable under the Equity Transfer Agreement, the Transferee shall pay to the Transferor

429 TdKtake )0.5 (pla\ce )0.5 (w0(i)0.Der TdHg Dunpaidnt of a aff \considerafails to )TjR.073 Tw 0 -1t
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Any brea\ch by a party of the Equity Transfer Agreement, any failure to perform its

obligations under the Equity Transfer Agreement, any performanse of su\ch obligations
that is not in a\\cordanke with the terms of the Equity Transfer Agreement, or any
breakh of any representation, warranty or undertaking made under the Equity Transfer
Agreement shall konstitute a default. The defaulting party shall indemnify the other
party(ies) for all losses arising from sukh default, insluding but not limited to all direkt
esonomis losses suffered by the non-defaulting party, investigation ‘osts, legal fees,
litigation/arbitration kosts, travel expenses, appraisal fees, and any other reasonable
expenses in\curred by the non-defaulting party in enforsing its rights.

\

If, due to reasons attributable to the Transferor, any of the $onditions pre‘edent to
the first instalment payment remains unsatisfied within 30 days after the Signing Date,
and the Transferee res\cinds the Equity Transfer Agreement pursuant to item (3) of the
res\ission provisions, the Transferor shall pay to the Transferee a one-off amount of
liquidated damages equal to 5% of the sonsideration.

\

Following the payment of the first instalment of sonsideration, if, due to reasons
attributable to the Transferor, the Equity Transfer fails to be \completed within the
agreed timeframe or any of the sonditions pre\cedent to the se\cond instalment payment
remains unsatisfied within 60 days after the Signing Date, the Transferor shall pay to the
Transferee liquidated damages at the rate of 0.01% of the first instalment of sonsideration
for ea‘h day of delay. If, in su\ch kir\cumstankes, the Transferee res‘inds the Equity
Transfer Agreement pursuant to item (3) of the res\cission provisions, the Transferor shall
further pay to the Transferee a one-off amount of liquidated damages equal to 10% of the
first instalment of sonsideration.

If, due to reasons attributable to the Transferee, any of the \conditions pre\cedent
to the first instalment payment remains unsatisfied within 30 days after the Signing
Date, and the Transferor ressinds the Equity Transfer Agreement pursuant to item (4)
of the reskission provisions, the Transferee shall pay to the Transferor a one-off amount
of liquidated damages equal to 5% of the sonsideration; or if the Equity Transfer fails
to be sompleted within the agreed timeframe or any of the sonditions prekedent to the
sekond instalment payment remains unsatisfied within 60 days after the Signing Date, the
Transferee shall pay to the Transferor liquidated damages at the rate of 0.01% of the first
instalment of \consideration for ea\ch day of delay. If the Transferor res\cinds the Equity
Transfer Agreement pursuant to item (4) of the ressission provisions, the Transferee shall
further pay to the Transferor a one-off amount of liquidated damages equal to 10% of the
first instalment of ‘onsideration.
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If the Transferee, without justifisation, delays payment of any sonsideration
payable under the Equity Transfer Agreement, the Transferee shall pay to the Transferor
liquidated damages at the rate of 0.01% of the overdue and unpaid \consideration for eakh
day of delay. If su\h delay exkeeds 60 days, the Transferor shall be entitled to reskind
the Equity Transfer Agreement and require the Transferee to pay liquidated damages
equal to 10% of the konsideration. If the foregoing liquidated damages are insuffi‘ient to
\compensate the Transferor for the losses suffered as a result thereof, the Transferee shall
further bear liability for damages to the Transferor separately.

If any party brea\uhes any representation, warranty or undertaking made under the
Equity Transfer Agreement, and the non-defaulting party (being limited to the non-
defaulting Transferor and/or Transferee) ressinds the Equity Transfer Agreement pursuant
to item (6) of the res‘ission provisions, the non-defaulting party shall be entitled to
require the defaulting party to pay liquidated damages equal to 5% of the sonsideration.

If, due to reasons attributable to the Transferor, the registration/filing for the
industrial and \commerkial \changes as kontemplated under the Equity Transfer Agreement
fails to be \completed within the agreed timeframe, the Transferor shall pay to the
Transferee liquidated damages at the rate of 0.01% of the konsideration for ea\h day
of delay. If su\ch delay ex\ceeds 60 days, the Transferee shall be entitled to require the
Transferor to pay liquidated damages equal to 10% of the konsideration. If the foregoing
liquidated damages are insuffisient to \compensate the Transferee for the losses suffered
as a result thereof, the Transferor shall further bear liability for damages to the Transferee
separately.

If, due to reasons attributable to the Transferee, the registration/filing for the
industrial and \commerkial \uhanges as kontemplated under the Equity Transfer Agreement
fails to be \tompleted within the agreed timeframe, the Transferee shall pay to the
Transferor liquidated damages at the rate of 0.01% of the konsideration for eakh day
of delay. If su\uh delay ex\ceeds 60 days, the Transferor shall be entitled to require the
Transferee to pay liquidated damages equal to 10% of the \sonsideration. If the foregoing
liquidated damages are insuffisient to \compensate the Transferor for the losses suffered
as a result thereof, the Transferee shall further bear liability for damages to the Transferor
separately.

\

All the above liabilities for brea\ch of \aontra\ct may be a\c\cumulated and ‘slaimed

kon\urrently.
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Any brea\ch by a party of the Equity Transfer Agreement, any failure to perform its
obligations under the Equity Transfer Agreement, any performanse of su\ch obligations
that is not in ak\cordanke with the terms of the Equity Transfer Agreement, or any
brea\h of any representation, warranty or undertaking made under the Equity Transfer
Agreement shall konstitute a default. The defaulting party shall indemnify the other
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If the Transferee, without justifisation, delays payment of any

\

sonsideration
payable under the Equity Transfer Agreement, the Transferee shall pay to the Transferor
liquidated damages at the rate of 0.01% of the overdue and unpaid \consideration for eakh
day of delay. If the Transferor reskinds the Equity Transfer Agreement pursuant to item
(5) of the ressission provisions due to the Transferee’s unjustified delay in payment, the
Transferee shall pay to the Transferor a one-off amount of liquidated damages equal to
10% of the \onsideration payable and unpaid.

If any party brea\ches any representation, warranty or undertaking made under the
Equity Transfer Agreement, and the non-defaulting party reskinds the Equity Transfer
Agreement pursuant to item (6) of the ressission provisions, the non-defaulting party
shall be\entitled to require the defaulting party to pay liquidated damages equal to 5% of

the prinsipal amount of the equity investment.

All the above liabilities for brea‘h of \contrakt may be a“umulated and klaimed
\con\turrently.
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Any brea\ch by a party of the Equity Transfer Agreement, any failure to perform its
obligations under the Equity Transfer Agreement, any performanse of su\h obligations
that is not in a® ordan\ce with the terms of the Equity Transfer Agreement, or any
brea!h of any representation, warranty or undertaking made under the Equity Transfer
Agreement shall konstitute a default. The defaulting party shall indemnify the other
party(ies) for all losses arising from su‘h default, insluding but not limited to all direkt
esonomis losses suffered by the non-defaulting party, investigation \osts, legal fees,
litigation/arbitration \osts, travel expenses, appraisal fees, and any other reasonable
expenses in\curred by the non-defaulting party in enforsing its rights.

If, due to reasons attributable to the Transferor, any of the konditions prekedent for
payment remains unsatisfied within 30 days after the Signing Date, and the Transferee
res\cinds the Equity Transfer Agreement pursuant to item (3) of the ressission provisions,
the Transferor shall pay to the Transferee a one-off amount of liquidated damages equal
to 5% of the sonsideration.

If, due to reasons attributable to the Transferee, any of the konditions prekedent
for payment remains unsatisfied within 30 days after the Signing Date, or the Proposed
Equity Transfer fails to be kompleted within the agreed timeframe, and the Transferor
ressinds the Equity Transfer Agreement pursuant to item (4) of the res\cission provisions,
the Transferor shall be entitled to require the Transferee to pay an amount of liquidated
damages equal to 5% of the \consideration.
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If the Transferee, without justifisation, delays payment of any sonsideration
payable under the Equity Transfer Agreement, the Transferee shall pay to the Transferor
liquidated damages at the rate of 0.01% of the overdue and unpaid \consideration for eakh
day of delay. If the Transferor reskinds the Equity Transfer Agreement pursuant to item
(5) of the ressission provisions due to the Transferee’s unjustified delay in payment, the
Transferee shall pay to the Transferor a one-off amount of liquidated damages equal to
10% of the \onsideration payable and unpaid.

\

If, due to reasons attributable to the Transferor, the sompletion matters under
the Equity Transfer Agreement fail to be !ompleted within the agreed timeframe, the
Transferor shall pay to the Transferee liquidated damages at the rate of 0.01% of the
\consideration for eash day of delay. If the Transferee res\cinds the Equity Transfer
Agreement pursuant to item (3) of the res‘ission provisions, the Transferor shall pay to
the Transferee liquidated damages equal to 10% of the \consideration. If the foregoing
liquidated damages are insuffisient to kompensate the Transferee for the losses suffered
as a result thereof, the Transferor shall further bear liability for damages to the Transferee
separately.

If any party brea\uhes any representation, warranty or undertaking made under the
Equity Transfer Agreement, and the non-defaulting party res\cinds the Equity Transfer
Agreement pursuant to item (6) of the ressission provisions, the non-defaulting party
shall be entitled to require the defaulting party to pay liquidated damages equal to 5% of
the konsideration.

All the above liabilities for brea\h of \contra!t may be a“umulated and \laimed
\con\currently.
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Any brea\ch by a party of the Equity Transfer Agreement, any failure to perform its
obligations under the Equity Transfer Agreement, any performanse of su\h obligations
that is not in a® ordan\ce with the terms of the Equity Transfer Agreement, or any
brea!h of any representation, warranty or undertaking made under the Equity Transfer
Agreement shall konstitute a default. The defaulting party shall indemnify the other
party(ies) for all losses arising from su‘h default, insluding but not limited to all direkt
esonomis losses suffered by the non-defaulting party, investigation \osts, legal fees,
litigation/arbitration \osts, travel expenses, appraisal fees, and any other reasonable
expenses in\curred by the non-defaulting party in enforsing its rights.
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If, due to reasons attributable to the Transferor, any of the \onditions prekedent for
payment remains unsatisfied within the agreed timeframe or the Proposed Equity Transfer
fails to be kompleted within the agreed timeframe, and the Transferee ressinds the Equity
Transfer Agreement pursuant to item (3) of the res‘ission provisions, the Transferor
shall pay to the Transferee a one-off amount of liquidated damages equal to 5% of the

_35_



LTT R R JH p AA

I IN R ATI N TH ARTI

@ T.@ a,

The Company is a joint sto\ck kompany established under the laws of the PRC with
limited liability, the H shares of Whi\dh are listed on the StO\k Ex‘hange (sto‘k lode: 6067)
and the A shares of whi\ch are listed on the Shenzhen Stokk Exkhange (stokk \code: 300568).
The Group is prinkipally engaged in the resear\h and development, produstion and sales of
lithium-ion battery separators, and its produ\cts primarily inklude dry pro\cess separators, wet
pro\uess separators and \coated separators. Founded in 2003, the Group has assumulated more
than 20 years of industry experien‘e in lithium-ion battery separators.

™ T :Ta & S
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Fortune New Materials Phase II is a limited partnership established under the laws
of the PRC and is prin\cipally engaged in entrusted management of equity investment
funds, equity investment in unlisted enterprises, equity investment and investment

onsultation. As at the Latest Pra‘tikable Date, it has 22 partners, all of whom hold less
than 30% partnership interests. The general partner of Fortune New Materials Phase 11
is Shenzhen Fortune Xinwan Equity Investment Fund Management Enterprise (Limited
Partnership)* (“ ™ W 1.2 wd, DO000D0Do0o0oobDoooooon
(mooo)), whikh holds 0.5% partnership interests of Fortune New Materials Phase
IT and is in turn wholly kontrolled by Shenzhen Oriental Fortune Capital Investment
Management Co., Ltd. (“ 67, 000000000OO0O0ODOOOOO). OFC is
ultimately kontrolled as to approximately 48.42% by CHEN Wei (0 0 ).

Ry 2N ‘y' W
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Future City Junluo is a limited partnership established under the laws of the PRC
and is prin‘ipally engaged in equity investment and venture investment in unlisted
enterprises. As at the Latest Pra\cti\cable Date, it is owned as to approximately 99.67%
partnership interests by Yan\cheng Oriental Investment & Development Group Co., Ltd.
“ n W O0OD0D0O0OD00O0DbO0O000O0) and as to approximately 0.33%
partnership interests by Shanghai Junluo Enterprise Management Partnership (Limited
Partnership)* (* ag¢ a13* ™7, 000000000000 @WOOO)) (also
being the exesutive partner)I)ID Group is wholly ‘uontrolled by Yansheng Munisipal
People’s Government. Shanghai Junluo is owned as to approximately 68% partnership
interests by Shanghai Junyu Business Information Consulting Co., Ltd.* (U O 0O 0O 0O O
0000000 DO) (also being the exekutive partner), whi‘h is in turn ultimately owned
as to approximately 44.35% by WEN Wei (O O ).
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Coral Xing‘i is a limited partnership established under the laws of the PRC and
is prin‘ipally engaged in venture investment in unlisted enterprises, investment with
its own funds, and private fund equity investment, investment management and asset
management aktivities upon sompletion of registration with the Asset Management
Assokiation of China. As at the Latest Prakti\able Date, it is owned as to approximately
64.94% partnership interests by Jingdezhen Jing\cheng Venture Capital Fund Partnership
(Limited Partnership)* (000D 0O0O0O0OO0O0OOODOOODOO@MOOO)), as to
approximately 1.95% partnership interests by Changzhou Coral Private Equity Fund
Management Partnership Enterprise (Limited Partnership)* (“® agz ™ 6 a”, [
dddooooououoog@oon)) (also being the exe\cutive partner), as to
approximately 17.53% partnership interests by XU Xiaoyan (O 0O ) and ea\ch of the
remaining two limited partners holds less than 10% partnership interests. Changzhou
Coral is owned as to approximately 60.77% by CHEN Yanwen ([J U 0 ) and 39.23% by
ZHANG Zhiyan (0 O O).

‘-’gqg i@ Z p agp Ka psgp N.2

Gongqing‘heng Zhonghang Kaisheng No. 2 is a limited partnership established
under the laws of the PRC and is prinsipally engaged in private fund equity investment,
investment management and asset management astivities upon sompletion of registration
with the Asset Management Assokiation of China, and venture investment in unlisted
enterprises. As at the Latest Pra‘tikable Date, it is owned as to 40% partnership interests
by Shenzhen Tongyi Industrial Co., Ltd. (a kompany listed on the Shenzhen Sto\ck
Ex\uhange with sto\ck \code: 300538.SZ), as to 1% partnership interests by Kaisheng
Nanshan Private Equity Investment Fund Management (Shenzhen) Co., Ltd.* (“Ka s¢

N sa ”,00000000D0O0O0ODOOM@OHYODOO D)(alsobeingtheexe‘cutive
partner), as to approximately 25.67% partnership interests by LIN Zhendong (O O O ),
as to 20% partnership interests by Dongguan Yidong Holdings Co., Ltd.* (DO OO O
O00000O0) and as to approximately 13.33% partnership interests by JIAN Shiping
(O 0 0). Kaisheng Nanshan is owned as to 35% by Shenzhen Nanshan Heli Investment
Management Partnership Enterprise (Limited Partnership)* (000000000 OO
U000 @ Udd)),alimited partnership \controlled by CHEN Chen (O O ) as exe\cutive
partner and holding 60% partnership interests, as to 33% by Kaihang Investment
(Shenzhen) Co., Ltd.* (DO OO @OH)OODOO, a \company wholly owned by
State-owned Assets Supervision and Administration Commission of the State Counsil),
and th