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o ;THIS AGREEMENT is made on the 4th day of Oetober 2024

a HONG KONG KINTEX WORLDWIDE LIMITED, aoompany meorporated wrth*f R

- “limited hab111ty in Hong Kong having its 1eg1stered office at Unit 1703, 17/F.,1 Hung
- To Road, Kwun Tong, Kowloon, Hong Kong (the “Subscriber”); and . -

) - CIRCUTECH INTERNATIONAL HOLDINGS LIMITED a company -
mcorporated Wrth 11m1ted hablhty in the Cayman Islands having is registered address -
at Cricket Square, Hutchins Drive, P.O. Box'2681, Grand Cayman KY1-1111, Cayman
. Islands and its principal place of business in Hong Kong at 31/F., Tower Two, Times
¢+ Square, 1 Matheson Street Causeway Bay, Hong Kong (stock code 8051) (the
; “Company”) I R G L AT 3 g

. WHEREAS

(A) -';.f»The Company has‘:on the date of thls Agreement an’ authorlsed sha1e caprtal of
“ HK$80,000, OOO 00 d1v1ded into 400 OOO 000 Shares, of whroh 23, 433 783 Shares are
© in issue. R R

B The Company 1ntends 1 Jorntly operatez and manage the Subsrdlar(les), wh1ch shall be'*‘v

principally engaged in provision of repairs and other service support of IT products
with business scope strictly restricted to that set out in the Appendix (the “Business .
Scope”) with the Subscriber. For any new business scope or plan of the Subsidiar(ies) '
in addition to that set out in the Appendix, business flow and cash flow plan (%,ﬁ:ﬁ
JiHE]) must be provided and such new business scope or plan cannot be carried out :

by the: Subs1d1ar(1es) ‘unless (1) all of the parties agree in wrltmg, and (ii) such new =

business is in compliance with the requirements of all relevant and applicable laws and
regulations (including but not limited to those in the jurisdiction(s) where the new

" business shall be conducted) and shall not cause the directors of the Company to violate -
* their duties and responsibilities under the GEM Listing Rules and “A Guide on -
- Directors’ Duties” issued by the Companles Registry of Hong Kong :

(C) The Subscr1ber has agreed to subsctibe for Subscnptlon Shares by two batehes, the
Subser iption Price of which shall be settled by eash payment :

| D) ~ The Company has agreed to issue and allot to the Subscrlber the Subscrlptlon Shares
under the Specific Mandate, upon the terms and conditions set out in this Agreement.

(B) - The Company shall make an application to the Stock Exchange for the listing of, and
permission to deal in, the Subscription Shares.

NOW IT IS HEREBY AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement (including the Recitals), the following expressions shall, unless the
context otherwise requires, have the following meanings:
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| “Agreement” .

this condrtronal subscrrpt1on agreement (mcludmg its -
Recitals), as may be amended or supplemented from t1me to -

,t1me

- “Business Day”..

any day (excludmg a Saturday) on wh1ch banks in Hong

Kong are opened for busmess throughout thelr normal

e busmess hours,

“CCASS”

s “Completlons

':“it"f‘“EGM”

o i © irst Co'iﬂp]éﬁp'n},

~ “First Completlon
Date” o

" “First Long Stop'Date”
“First Subscription”"

“First Subscrlptlon ’
Price”

" “First Subscription
Shares”

“GEM”

~ “GEM Listing Rules”
“Group”
“Hong Kong”

“PRC”

TW-L-K-4925

;-j? v ;F1rst Complet1on and/or Second Cornpletron

“rl;:;the Central Clearmg and Settlement System estabhshed and»

operated by the Hong Kong Securrtres Clea11ng Company

7 lelted'E pettis

the extraordlnary general meetmg of the Company to be

convened for the purposes-of, among other things, approving

(i) the Spec1ﬁc Mandate and (ii) th1s Agreement and the
i L‘transact1ons contemplated hereunder .

Shares pursuant to Clause 5;-

" the fifth Busmess Day 1mrned1ately followmg the date oni:’?
- which all the condrtrons set out in Clause 2.2 are fulﬁlled or
’-such later date as the part1es may agree in wntrng,

31 March 2025 (or such later date as the part1es may agree in .
Wrrtmg),

o subscrrpuon of the Frrst Subscri 1ptron Shares pursuant to this

Agreernent

HK$3 0 per Flrst Subscrrpuon Share and HK$7 815, 000 in
aggregatc, '

2 605, 000 new Shares to be allotted and issued pursuant to
this Agreement, representing 10.0% of the issued share

capital of the Company as enlarged by the First Subscription
Shares; .

the GEM operated by the Stock Exchange;
the Rules Governing the Listing of Securities on the GEM;
the Company and its subsidiaries;

the Hong Kong Special Administrative Region of the PRC;

- the People’s Republic of China;

O T

ompletron of the Flrst Subscnptron of the F1rst Subscrlptron‘- el




| “Second Long Stop
" Date’ B

" “Second Subscription HK$3.9 pet Second Subsct
< Price”

7 Shares”

“Shares” ‘.;;" | ordinary“shéres of HK$0.20 each in the capltal of the

~“Profit Before Tax the‘proﬁt'guafé;ﬁtee undertaken by the Subscriber in respecf
- Guarantee” R

"4 of the financial performance of . the * Subsidiar(ies), as -
j;‘r‘js‘tipulated’inCTlau'se 23(@); . Fon :

" “Second Coﬁﬁlgtion” comple.'tic‘)ﬁ' of the Second Subscription of .the Second

- Subscriptidn Shares putsuant to Clause 5; .

“Second Completlon g three moﬁths 1mmed1ately foilOWing thedate on which 1,311 the
Date” ..~ 1 'conditions set out in Clause 2.3 are fulfilled or such later date -
' as the parties may agtee in writing; :

he date which Tl on the end of 18-mrth period rom t
First Completion Date (or stich later date as the parties may

“agree in writing);

irpt;oﬁ'Share and T $2:_(:)';304,418

_in aggregate;

«Second Subseription 5,206,261 new Shares to be allotted and issued pursuant'to.
T this Agréement, roprésenting approximately 16.7% of the

issued ‘share capital of the Company as enlarged by the
_Subseription Shares;, . L e

“‘SFC”‘ :: the Secuﬁﬁes and Fﬁtﬁrés Cof_nmi'ss‘irgﬁ‘:éf Hong'Kong;f o

| »“Sl_ki"a‘reli:()l‘dvers_"'"_' :x‘v.théiholdevrsi of S'héfé'sv;"?l‘; 7

_Company; :
“Specific Mandate” the specific mandate to be granted to the board of directors of
C ' the Company pursuant to a resolution of the shareholders t0
be passed at an extraordinary general meeting of the
Company to allot and issue the Subscription Shares to the
- -Subscriber pursuant to this Agreement;

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

“Subseription” “subscription of the Subscription Shares pursuant to this

Agreement;’

“Subscription Price”  First Subscription Price and Second Subscription Price;

' “Subscription Shares” First Subscription Shares and Second Subscription Shares,

being 7,811,261 Shares in aggregate, representing 25.0% of
the issued share capital of the Company as enlarged by the
Subscription Shares;

“Subsidiar(ies)” any business unit and/or compan(ies) incorporated or to be
incorporated by the Company jointly operated and managed
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by the Company and the Subscnber pursuant to the Recital
~ (B), which shall be Wholly owned subs1d1a1(1es) of the .
-Company, i T

“Takeovers Code” the Code oh Takeovels and Mergers issued by the SFC as
, s ~amended and supplemented from t1me to tlme, and .

“Wa‘rranties” fj: o the Warran‘nes representat1ons unde1tak1ngs and agreements,f'
Sl ofthe Company and the Subscrlber set out.in Clause 6.

N 1,.'2? In th1s Agreement

' ;‘;ﬂ (5)? "‘?references to costs cha1 ges, remunerat1o or expenses shall melude any Value e
“added tax, turnover tax or s1mllar tax char ged m respeet thereof :

e f(b) 1eferences to Hong Kongdollars and HK$ shall be construed as references to
the lawful culrency f01 the tlme bemg of Hong Kong, N o

e (e) ileferences to any aet1on, remedy or method of _]udlCIal ploceedlngs for the o

i —'enforcement of rights of creditors shall include, in respect of any ]unsdmtlon S
other than Hong Kong, references to such action, remedy or method of judicial

— proceedings for the enforcement of rights or creditors available or. approprlate -

- insuch Jurlsdwtlon as shall most nearly approximate thereto o

’ (@ - 'words denotlng the s1ngular numbe1 only shall mclude the plural number also
. and vice versa; ; ‘ L

(e) words denotmg one gender only shall 1nclude the other genders and the neuter
' and vice versa;

- ® N Words denotmg persons only shall 1nclude ﬁrms and corporat1ons and vice versa; o

(g) references to any provision of any statute (mcludmg the GEM L1st1ng Rules) A
shall be deemed also to refer to any modification or re-enactment thereof or any
instrument, order or regulat1on made thereunder or under such modlﬁcanon or

" re-enactment; and

(h)  refer ences to any.document i in the agreed form is to such document which has
' been initialed by the part1es for identification.

1.3 . Headings shall be 1gnored in construing this Agreement.

2. CONDITIONAL SUBSCRPTION OF THE SUBSCRIPTION SHARKES

2.1  Subject to the terms and conditions of this Agreement, the Subscriber agrees to
subscribe for and the Company agrees to issue the Subscription Shares to the Subscriber
at the First Subscription Price and the Second Subscription Price respectively, payable
in the manner as stipulated in Clause 3.
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122 . First Co'm.p'letionfundef this Agreemfc:nt' is conditional upon’bvt‘he following conditions “
~ being fulﬁlled at or before 5:00 p.m. (Hong Kong time) on the First Long Stop Date:

@ the approvél of the board of directors of the Cofhpany of this Agreemént and
the transactions contemplated therein; e

" (®) the approval of the bosrd of dircotots of the Subscriber of this Agreement and
" the transactions contemplated therein; - . R Wl

" (c) the passing by the independent Shareholders of relevant resolutions at the EGM
e in compliance with requirements of the GEM Listing Rules, approving, among - =
i, other things, (i) this Agreement and the traisactions contemplated hereunder; .
- and (if) the grant of the Specific Mandate for the allotment and issue of the
*‘Subscription Shares in accordance with the terms of this Agreement; w

e f,‘;:_(id) the GEM Lis'ting Commiﬁée.of ihe Stock Exchange having grérfl:téa»,, 'iiéting of
. and permission to deal in the Subscription Shares; and e '

R (€)1 all other necessary consents or approvals in relation'to the Subscription having =~

“*. been obtained, including but not limited to those required pursuant to the
Takeovers Code (if any). - S

23 Second Compleétion under this Agrecment is conditional upon the following conditions
being fulfilled at or before 5:00 p.m. (Hong Kong time) on the Second Long Stop Date: -

(a) ' the Profit Before Tax Guarantee, being (i) the accumulated profit before.
" taxation relating to the Business ‘Scope of ithe Subsidiar(ies) reaches 15

HK $10,000,000 at any time; and (ii) the profit before taxation relating to the
Business Scope of the Subsidiar(ies) for any 12-month period (to ensure

* transparency and accountability, the Subsidiar(ies) shall maintain a record of
monthly profit before taxation, which will be calculated and reported at the end
of each month) shall be HK$10,000,000 or higher, within the 18 months
subsequent to the First Completion Date (for which the Company, in its absolute
discretion, is entitled to request preparation of the relevant audited financial
statements and/or agreed-upon-procedures by professional accountants chosen
by the Company as verification), is met; -

(b) . the Subscription does not incur any obljgationvto make a general offer by any
. Shareholder under the Takeovers Code; and ST

(6)  all other necessary consents or approvals in relation to the Subscription having
been obtained, including but not limited to those required pursuant to the

Takeovers Code (if any).

2.4 TIfany of the conditions specified in (a) Clause 2.2 is not fulfilled on or before the First
Long Stop Date; or (b) Clause 2.3 is not fulfilled on or before the Second Long Stop
Date, this Agreement (except Clause 1, this Clause 2.4 and Clauses 7, 8, 9, 11 to 17)
shall forthwith become null and void and cease to have any effect whatsoever and
neither party shall have any claims against the other for costs, damages, compensations
or otherwise (save for liabilities for any antecedent breaches of this Agreement).
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. andlortheSEC. oo

 PAYMENT OF THE SUBSCRIPTION PRICE

~ The’ cond'itions‘vspeé‘iﬁéd in Clauses 22 and 2.3 are not waivable, other than the -

condition specified in 2.3(a) which may be waived by the Company, in its absolute-

~ discretion, at any time by notice to the other party at any time prior to the Second Long
. Stop Date. ' i :

Each 'of the paffies undertakes w1th the ;othéi'zthat it shall »e?ice,roisé its reasonable
endeavours to procure the fulfilment of the.conditions specified in Clauses 2.2 and 2.3,

-~ including without limitation, by making all necessary applications forthwith upon the - 7'

signing of this Agreement and the tiihg:ly supply of information to the Stock Exchange

The Subsori}ifioﬁ Price of the Subscrlptlon Shares under thls Agreemeﬁi shall be paid

' ".f( in the following stages and in such manner: .

4.1

4.2

.43

. (a) T‘t the 3Firs’£iSubsf»c‘riptiotr‘lA’Prich;;;Ebeing HK$3O pe{r’: FiL'sf'Sﬁbéofiption Sharé and o

- HIK$7,815,000 in aggregate, shall be paid by the Subscriber to the Company,
via wire transfer, on the First Completion Date;:and e
() - the ;"S”ecofl,d Subsctiption Price, belngHK$39 'ﬁer Second Subscription Share -
- and HK$20,304,418 in aggregate, shall be paid by the ‘Subscriber to the "
- Company, via wire transfer, on the Second Completion Date. R

ISSUE AND SUBSCRIPTION OF THE SUBSCRIPTION SHARES

Subject to the conditions set out in Clause 2.2 being fulfilled at or before 5:00 p.m. .
(Hong Kong time) on the First Long Stop Date, the Company agrees to issue to the
Subscriber and the Subscribei agrees to subscribe for the First Subscription Shares,
representing 10.0% of the issued share capital of the Company as enlarged by the First
Subscription Shares at the First Subscription Price in accordance with the terms and
conditions of this Agreement. - : : o

Subject to the conditions set out in Clause 2.3 being fulfilled at or before 5:00 p.m.
(Hong Kong time) on the Second Long Stop Date, the Company agrees to issue to the
Subscriber and the Subscriber agrees to subscribe for the Second Subscription Shares
representing approximately 16.7% of the issued share capital of the Company as
enlarged by the Subscription Shares at the Second Subscription Price in accordance

- with the terms and conditions of this Agreement. The Subscription Shares represent

25.0% of the issued share capital of the Company as enlarged by the Subscription
Shares. ‘

For the sake of clarity, the Company and the Subscriber can proceed with the First
Completion, regardless of whether the Second Completion can take place.
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5. COMPLETION S

51 Subjeet to fulﬁllment of the condmons get out in Clause 2.2,the Flrst Completion shall -
- take place at as such time and place as agreed by the parties on the First Completlon
" Date.

8.2 At the Fnst Complet1on
’ :ﬁ (a): the Subscrlber shall delwer to the Company the followmg documents

6y ‘evidence of wire txansfer in the sum- referred to in Clause 3 l(a) to an
: -:'_ﬂ'acoount des1gnated by the: Company, and s -

(i) ev1dence reasonably sat1sfactory to the Company that the cond1t10ns set
out-in Clause 2.2 have been fulfilled, including but not limited to
-certified copy(ies) of the ‘board resolutions of the Subseriber as set out
in Clause 2.2(b) and 'all approvals and/or consents apphcable to the
Subscr1be1 (1f any) and . e

o (b) ‘ »the Company shall allot and 1ssue to the Subscrlber the First Subscnp’uon Shares
and shall effect the registration of the Subscriber as a member without
__registration fee and deliver or cause to be del1ve1ed to the Subscnber the

- following documents

- (1) E deﬁmtlve doeuments of title in tespect of the First Subscription Shares-
~ in favour of the Subscriber or as the Subscriber may request or deposit
" the same in CCASS in accordance with the 1nst1 uctions of the Subsm iber;

and

(i)  evidence reasonably satlsfactmy to the Subscriber that the oondmons set
~ out in Clause 2.2 have been fulfilled, including but not limited to copies
of all approvals and/or consents apphcable to the Company (1f any).

5.3 Subject to fulfillment of the condltlons set out in Clause 2.3, the Second Completion
~ shall take place at as such time and place as- agreed by the parties_on the Second

Completion Date.
54 Atthe Second Completion,

(a) the Subscriber shall deliver to the Company

@) evidence of wire transfer in the sum referred to in Clause 3.1(b) to an
- account designated by the Company; and

(i)  evidence reasonably satisfactory to the Company that the conditions set
out in Clause 2.3 have been fulfilled, including but not limited to all
approvals and/or consents applicable to the Subscriber (if any);
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55

6.1 -

62

63

6.4
65

6.6

6.7 -

5 REPRESENTATIONS AND WARRANTIES

“(b) - the Company shall allot and issue to the. Subscnber the Second Subsctiption

Shares and shall effect the registration of the Subscriber as a member without
- registration  fee and ‘deliver or cause to be dehvered to the Subscrlber the

followmg documents:

@) - deﬂmtlve documents of title in respect of the Second Subscription -
.. Shares in favour of the Subscr1ber or as the Subscriber may request or
deposit the samie in CCASS in accordance w1th the instructions of the -
Subsonber and S ~ " S

(11) ev1dence 1easonably satlsfactory to the Subscr1ber that the cond1t1ons set o
"out in Clause 2.3 have been fulfilled, 1nclud1ng but not hmrted to alli,",_.‘;_’_. S

approvals and/or consents apphcable to the Company (if any).

The Subscrlber and the Company shall not be obhged to complete the transactrons

" “hereunder unless the' Company and the. Subscriber comply fully with their respective
-~ obligations undér Clauses 5.2 and 54 for the Fnst Complet1on and the Second

2 Comple‘non 1espeet1vely

Each of the parties represents, Warrants and undertakes W1th each othe1 in the terms set .
outin thls Clause 6. : , - Sl

Save as mentloned in th1s Agreement each of the parties represents and warrants W1th .
the other that it has the authority and capacity to enter into and ‘perform this Agreement :
and that the entering into this Agreement, each of the part1es does not do so in breach
of any applrcable legislation or regulations subject only to the fulfilment of the
conditions set out in (i) Clause 2.2 which at First Completron, and (11) Clause 2.3 Wthh _

. at Second Completlon shall have been fulfilled.

The Company represents warrants and undertakes with the Subscriber that the
Subscription Shares shall be allotted and issued to the Subscriber free from

‘encumbrances.

The Subsor1ber represents, Warrants and undertakes w1th the Company that all
information disclosed to the Company is true, accurate and not misleading or concealed.

Bach of the parties agrees and acknowledges that the other party is entering into this
Agreement in reliance on the Warranties.

The Subscriber represents, warrants and undertakes with the Company upon the First
Completion, it will have adequate financial resources available to it to enable it to meet
its payment obligation under this Agreement.

All Warranties, save as otherwise stated are deemed to be made on the date of this
Agreement and are repeated every day until the Second Completion and on the First
Completion and the Second Completion.
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6.8

a1
- with the terms and conditions of this Agreement and, in particular; the Company shall
- duly allot and ‘issue the Subscrrptron Shares and issue the certificates or-deposit the

< POST COMPLETION UNDERTAKINGS AND ENDEAVORS

:None of the Warrantres shall be lrmrted or 1estr1cted by reference to or inference from -
the terms of any other Warrantres or any other term of this Agleement :

‘No clarm by the Subscrrber shall be prejudrced in consequence of any 1nformat10n '
" relating to the Gxoup which may ‘have at any time come to the knowledge of the
- Subscriber; or any investigation made by it and it shall not be a defence to any claim - -
agalnst the Company -that the Subscriber knew or ought 10 have known or had -
‘ constructrve knowledge of any 1nformat10n relatmg to the cncumstances grvrng rrse to

the claim. -

The Company hereby undertakes: Wlth the Sub rrber that 1t shall comply in all respects; ’ o

. “same in CCASS in aécordance with the instructions of the Subscriber in respect of the

& Subscrrptron Shares and in accordance Wrth the provrsrons of thrs Agreement

The Company hereby undertakes Wrth the Subscnber it shall use its reasonable"i'ﬁ" R I
©endeavours to establish the Sub51d1ar(1es) as and When apphcable, in‘a tlmely manner oL

U after execution of this Agreement. -

7.3

7.4

8.1

The- partres agree that the Subscnber shall have the nght to nomrnate one candldatek :

after the First. Completlon ‘Date and one additional candidate after the Second

Completion Date, to be put forward to the Board, the nomination committee and the '
remunefation committee of the Company for -appointment as a Director (save as -
independent -non-executive Director). The Company - ‘hereby undertakes with the

Subscriber it shall use its reasonable endeavours to procure a meeting of the Board,

o nomination committee and remuneration committee of the Company to be held no later
than 14 Business Days after receipt of written notice from the Subscriber of the -

proposed candidate to consider and approve the appointment of such candidate as a
Director, subject to the approval by the board, nomination committee and remuneration
committee of the Company and compliance with the applicable laws, the GEM Listing
Rules and the articles of association of the Company.

The obligations of the Company under Clause 7.1 shall survive after Completions.

TERMINATION

If at any time prior to the First Completion or the Second Completion:

(a) any member of the Group or the Subscriber commits any material breach or
omits to observe any of its oohgatrons or undertakings expressed to be assumed
by it under this Agreement in any material aspect;

(b) any creditor makes a valid demand for repayment ot payment of any
indebtedness of the Company or the Subscriber or in respect of which any
member of the Group or the Subscriber is liable prior to its stated maturity which
shall not be remedied before the First Completion or the Second Completion (as
and when applicable) of a material nature in the context of the Group as a whole
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or the Subscrlber and repayment of the 1ndebtedness has not been made wrthm
14 days ‘ : ,

(e): | the satrsfaetwn of any ofthe condrtrons in Clause 2 2 or Clause 2.3 (as and when
‘ apphcable) is or becomes 1mposs1ble -

NGB the Subscrrber or the Company finds that any. of the Wanantres represented e

. warranted and undertaken by the other party is incorrect or has not beeri or is

- (in‘the reasonable opinion of the Subscriber or the Company) meapable of being -~
carrred out or : .

. {e) - any petltron is presented for the Wlndmg up or quurdatlon of the Company/the’j
- 'Subscriber or: the - Company/the ‘Subscriber - makes ‘any “composition or ;"
" arrangement with its creditors or enters into a’ ‘scheme ‘of the Company/the :
Subscriber or a provisional liquridator, receiver or.manager is appointed over all
or part of the assets or undertaking of the Company/the Subscribet'or anything
_ vanalogous thereto occurs and have not been Wrthdrawn Wrthln 14 days thereof

HES then, in any suoh case, ‘the’ Subsenber or. the Company may on or before Flrst O R
ERARIEE f?:Completlon Date :or Second. Completron Date in its absolute discretion without any™ © T
o liability on its part by notice in writing to the other party, terminate this Agreement.
The rrght to forthwith terminate this Agreement under €ach of sub- Clauses (a) to (e)
. above is a separate and 1ndependent right and the exercise of any such rlght shall not ™ -
affect or prejudice or constitute a waiver of any other rrght remedy or claim which the . -
Subscriber may have as at the date of such notrce (mcludlng but not hmrted to any other i
" right to terrmnate this Agreement) : : » .

For the sake of elanty, the termmatron of thls Agreement pursuant this Clause 8.1 after
- First Completion Date but before Second Completion Date shall not affect the Frrst ‘
' Completlon which should have taken place, with respeetlve effect. b

82 Upon the giving of notice pursuant to Clause 8 by the Subserrber or the Company, all -
obligations of the Subscriber and the Company hereunder shall cease and determine
and no party shall have any claim against the other party in respect of any matter or
thing arising out of or in connection with this Agreement save and except:

(a) in respect of any antecedent breach of any obligation under this Agreement; and
(b)  that the termination shall not affect the then accrued rights and obligations of
" the parties and shall be without prejudice to the continued application of Clause '

1, this Clause and Clauses 2.4, 7, 9, 13 to 17 (inclusive).

9. FURTHER ASSURANCE

The Company undertakes to the Subscriber to execute or procure to be executed all
such documents and to do or procure to be done all such other acts and things as may
be reasonable and necessary to give all parties the full benefit of this Agreement.

10
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10

: RESTRICTIONS ON COMMUNICATION AND ANNOUNCEMENTS

Eachi of the parties hereto undertakes to the other that it shall not at any time after the

date of ‘this Agreement divulge or communicate to any person other than to its

professional advisers, or when 1equ1red by the GEM L1st1ng Rules, any laws or any

~ rules of any relevant stock exchanges or regulatory bodies, or to its respective officers

of- employees whose p1ov1nce it is to know the same any confidential information

“. concerning the business, accounts,” finance .or eonnaetual anangements or. other -
"~ dealings, transactions or- “affairs of the other which may be within or may cometo its . -

. knowledge in connection with the transactions contemplated by this Agreement and it
- shall use its best endeavours to plevent the pubheatlon or disclosure of any such

- confidential information concerning’such matters. This restriction shall not apply to - 7
~ information or knowledge which is or wh1eh ploperly comes into the public domain, -~
~ through no fault-of any of the parties to this Agreement or to information or knowledge ’

o ‘whlch is already known to Subscrlber at the time of 1ts recelpt

102

11.

12.

L Each of the partles hereto undertakes w1th the other that it shall not at any tlrne (save as
* required by the GEM ‘Listing Rules, any laws or any rules: ‘of any relevant stoek
- exchanges -or regulatmy bodies) make ‘any ‘announcement (in connee’uon with this -
" “Agréement " unless -the other party “hereto shall have given its consent :to such

announcement (Wthh consent may not be unreasonably withhold or delayed and may

be given either generally or in a specific case or cases and may be subject to conditions).
If any party is required by the GEM Listing Rules, any laws of any rules of any relevant -

stock exchanges or regulatory bodies to make any announcement in connection with

* this Agleement the other party agrees to supply all relevant information relating to
itself that is within its knowledge or-in its possession as may be reasonably necessary
or as may be required by any exchanges and regulatory bodies to be 1ncluded in the

announcement.

PARTIAL IN VALIDITY

If, at any time, any p1ov1s1on of this Agreement is or becomes illegal, invalid or

unenforceable in any respect in any _]uI'ISdICtIOI’l the legahty, validity and enforceability

in other jurisdictions or of the remaining prov1s1ons of thls Agreement shall not be

affected or impaired thereby. -

ASSIGNMENT

~ Each party may not assign any of its rights or obligations under this Agreement without

13.

the consent of the other party.

CONTINUING EFFECT OF AGREEMENT

‘Any prov1s1on of this Agreement which is capable of being performed after

Completions but which has not been performed at or before Completions and all
Warranties and other representations and warranties and other undertakings contained
in or entered into pursuant to this Agreement shall remain in full force and effect

notwithstanding Completions.

11
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14, GENERAL

14.1. This Agreement supersedes all and any previous agreements, arrangements or s
" understanding between the parties relating to the matters referred to in this Agreement

- and all such previous agreements, understanding or arrangements (if any) shall cease
and determine with effect from the date hereof and neither party shall have any claim -

in connection therewith. -~ =

142 This Agreement constitutes the entire agreement between the parties with respect to its

- subject matter (ho party having relied on any representation or warranty made by any
. other party which is not contained ‘in this Agreement) and no variation of this

- Agreement shall be effective unless made in writing and signed by all of the parties.. .

14.3. Time shall be of the essence of this Agreement but no failure by any party to exercise,
" and no delay on its part in exercising any right hereunder shall operate-as a waiver
. thereof, nor shall any single or partial exercise of any right under this Agreement
- preclude any other or further exercise of it or the exercise of any right or prejudice or

* affect any right against the other. The rights and remedies provided.in this Agreement .

* are cumulative and not exclusive of any rights or remedies provided by law. - - L

14.4. No delay or failure by a party to exercise or enforce (in-whole or in party) any right
provided by this Agreement or by law shall operate as a release or waiver, or in any .
. Way limit that party's ability to further exercise or enforce that, or any other, right. A
waiver of any breach of any provision of this Agreement shall not be effective, or.
implied, unless that waiver is in writing and is signed by the party against whom that -
waiver is claimed. In the event of a default by:either party in the performance of their
respective obligations under this Agreement, the non-defaulting party shall have the
right to obtain specific performance of the defaulting party’s obligations. Such remedy
shall be in addition to any other remedies provided under this Agreement or at law. .

14.5 No amendment to this Agreement will be effective unless it is in writing and signed by
' both parties. No consent or approval to be given pursuant to this Agreement will be
effective unless it is in writing and signed by the relevant party.

14.6  Each party shall bear its own costs and expenses (including legal costs) incurred in
* connection with the negotiation, preparation and completion of this Agreement.

147 The terms of this Agreement are intended solely for the benefit of the parties. Except
as otherwise expressly stated in this Agreement, no one other than the parties may
" enforce any of its terms under the Contracts (Rights of Third Patties) Ordinance
(Chapter 623 of the Laws of Hong Kong). Where any term of this Agreement entitles
any third party to enforce any term of this Agreement under the Contracts (Rights of
Third Parties) Ordinance, the terms of this Agreement may be varied in accordance

with this Agreement, without the consent of that third party.

15. NOTICES

15.1  Any notice claim, demand, court process, document or other communication to be given
under this Agreement (collectively “communication” in this Clause) shall be in writing
in the English or Chinese language and may be served or given personally or sent to the

12
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“telex or facsrmlle numbers (if any) of the relevant party and marked for the attention
_ and/or copled to such other person as specified in Clause 15.4. In the case whereby
" there are discr epanmes between the Enghsh and Chinese commumcat1ons English shall

prevail.

152" A change of address or telex or fa051m11e number of the person to whom a
. communication is to be addressed or copied pursuant to this Agreement shall not be -
effective untll five days after a written notice of change has been served in accordance
- with the p1 Svisions of this Clause 15 on the other party to this Agreement with specific
- reference in such notice that such change is for the purposes of this Agreement

- 15.:3"‘ : All communlcatlons shall be sewed by the followmg means and the- addressee of a :

. communication shall be deemed to have recelved the same w1th1n the tnne stated S

. adjacent to the relevant means of despatch

= 'Means of despatc'h Tlme of deemed recelpt '

" Local mail or courier 24 hours
- Telex . . - "’f:‘ . ondespatch "
 Facsimile:: .. . i .on despatch =
 Air couner/Speedpost 3 days
Airmail L 7 day's

154  The 1n1t1a1 addresses and facsimile numbers of the partles for the service. of
communications, the person for whose attention such communications are to be marked o
and the person to whom a communication is to be copied are as follows:

If td the Cbmpany: '

Address ;‘ 31/F., Tower Two, Times Square, 1 Matheson Street, Causeway .
o Bay, Hong Kong _

Email - i angus. tam@crrcuteoh com; clark. chang@crrcutech com

Attention - The Board of Directors

If to the Subscriber:

Address  : - Unit 1703, 17/F.,1 Hung To Road, Kwun Tong, Kowloon, Hong

. Kong
Email 1 vince@kintex. net; lin@kintex.net

- Attention : . The Board of Directors

15.5 A communication served in accordance with this Clause 15 shall be deemed sufficiently
served and in proving service and/or receipt of a communication it shall be sufficient
to prove that such communication was left at the addressee’s address or that the
envelope containing such communication was properly addressed and posted or
despatched to the addressee’s address or that the communication was properly
transmitted by telex, facsimile or cable to the addressee. In the case of communication
by telex, such communication shall be deemed properly transmitted upon the receipt by
the machine sending the telex the telex answerback of the addressee; in the case of
facsimile transmission, such transmission shall be deemed properly transmitted on
receipt of a report of satisfactory transmission printed out by the sending machine.

13
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15.6 Nothmg in this Clause shall preclude the service of commumcatron or the proof of such
~ service by any mode permltted by law E

16.. GOVERNING LAW

©16.1: This Agreement is govemed by and shall be construed in accordance wrth Hong Kong: :

162  The courts of Hong Kong are to have jurisdiction to settle any disputes which may arise

-/ out of or in connection with this Agreement and accordmgly any legal action or R
- proceedlngs arlsmg out of or 1n connectron Wlth thlS Agreement may be brought in such S

; courts S

17.- COUNTERPARTS

j “This Agreement may be executed by the parties hereto in any number of counterparts
and on separate counterparts, each of which when so executed shall be deemed.an

- original but all of which shall ¢onstitute one and the same instrument and is brndlng on
. all parties. “A party may ‘execiite this Agicement and the documents referred to herein ~ -

“on a facsimilé copy counterpart and deliver its signature and seal by facsimile.

14
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i - for and on behalf of

. AS WITNESS where of this Agreemént has beeﬁ duly executed on the date first above written. v

 SIGNED by

for and on behalfof

© . HONG KONG KINTEX . =
’WORLDWIDELIMITED S
* i the presence of i - - DS

)
)
MRS

SIGNED by

" CIRCUTECH INTERNATIONAL :

HOLDINGS LIMITED
.. in the presence of

24TW-L-K-4925
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AS WITNESS where of this Agreement has been duly executed on the date first above written.

SIGNED by )
)

for and on behalf of )
HONG KONG KINTEX )
WORLDWIDE LIMITED )
in the presence of : )
SIGNED by )
)

for and on behalf of )
CIRCUTECH INTERNATIONAL )
HOLDINGS LIMITED )
“in the presence of : )

i
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ERE Project Process Flow-2

HRinvoices

E:] '»\vl-—luﬂl

custom handling espenses]

Customers send electronic pradiusts for repair

Feliow subsidlary of the Company to provide invoices
and responsible for custom handlings (IORIECR]

Shenzhen HR agent provide man power and monthly

©T Subsidizry settle expenses on 2 monthly basis
(including but nat imited to rental, utilities, securities and

EIEEE =

=
r 3 d3 2
» HR agency logatedin T.on__os MHW”WMMMME
1 Shenzhen vmw_mﬂ zhen
i
« oy 3 K &
* .r./ji .,..k +
P e “~ /../ y A P
I ELL LT
~ B e Document flow
- ~ ..f - S \\ > ument Ho!
.. - 5
J,I / NS Nl - et | agistics How
. K " Cashl
< " [ e e CTSubsidia,y ~ { =] le— - ——————— * ow
% CircuTechnc. ¢ [incorporate in Hong Kong) H B
: (=]
L3 £3
< E
Ls t
[=] [
4
i
[
1 kS
Customer Custamer Ic_Av O_MMNEQ inHong

CT Subsidiary settle manthly HR invoices

Repaired efect d and defiveredtothe
customer's nwﬂmsmﬂma Ioeation [FOB HK)

CT Subsidiary to issue monthly repalt invoices
Settlemnent received from customers
LT Subsidiary to issue monthly repair invoices to CircuTech Inc

Settlement received from CircuTech Inc.

Note: The Subscriber shall enter into a contract with a &mhwxﬁ& human resources company (the "Human Resources Company"), to provide
- human resources, technical, and other’services:to the Subsidiar(ies) through the Human Resources Company. The Subscriber shall

conduct transactions &xw&@\ with the clients through CircuTech Inc., the US subsidiary of the Company. The CircuTech Inc ,

in its

absolute &anxmuos may’ oi%:wom QS,SS Noma&% mS& custom NS:&E% E,onm.ﬁ fo a \&NQS mﬁw&&s of the Company or N&S&m by

itself-

2024TW- r-_A#mmm

E__E____w_:é______:____,__E_EE |

)

A2




NS Prodect Proceys Flos -~ 3

[
i
r
= o . i LIOCUMENT HOW
u Cirgulech lac.,
T -
o i Logistics Flow
. D A
] :
b : : o e omomem —ge (Dagh How
el : =l 1z 2]
1 E ,
- I i
3 ! 3
k3
¥
o LA e
»m
14

Custaomers send electronic produscts for repair
Repaired electronic products and deliversd 1o the customer’s designated lacation
CircuTech In. 1o issue manthly repaili invoices

Settlement received from tustomers

[=] (o] L) L]

- 2024 TW-L-K-4925

R E____:_::_______A._:_EE___




