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Ten:m(caymall)Holdings Company Limited

and

Tenfu Group(Samoa)Holdings Company Limited

RENEⅥ D SA〕ⅥOAl√ASTER PURCHASE AGREE:M:ENT
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THIS AGREEM:ENT(the“ Agreement” )is made on tlle l8th day ofAugust 2025

BETWEE:N．

Ten血 (Cayman)Holdings Company Limited,a company incorporated under the

la、vs of the Cayman Islands and having its registered o丘 ice at P.O.Box 2681,
Chcket Square,Hutchins Drive,GraIld Cayma:n,KY1＿ 1111,Cayman.Islands
(“Tenfu”);and

Tenfil Group(Salnoa)Holdings Co:mpany L:imited,a colmpany incorporated in

Salmoa and whose p工 ．incipal place of business is at offshore Chalmbers,P.()。
Box 217,Apia,Samoa(“Samoa Company” ).

WHEREAS:

(A)  Terlnl is a company whose shares are listed and traded on the Main Board of

the Stock Exchange(as defined below).As Samoa Company is wholly-
o、rned by ”Ir.Lee Chj:a Ling, a director of Ten.nl, Sanloa colmpany is
regarded as a connected person of Ten.nl for the purpose of the I.′ isting Rules
(as defined below).

(B) Certain members of Ten血 Group have been purchasmg the Relevant Products
(as denned belo、盯) 士om Salnoa Group u.nder the Existing Purchase
Arra11gements(as denlled below).

(C) The Parties wish to enter into this Agreement to regulate the p11rchase process

of the Relevant Products by members of the Ten血 Group士om the Samoa
Group for three years :“ oln l January 2026 to 31 I)ecenlber 2028 and to

co:m.ply with the Lising R:ules.

CLAUSE l DEFINITIONS AND INTERPRETATION

1.1 :DennitioⅡ s

In this Agreement,unless the context otherwise requlres,the fo1lowmg terms

and expressions shall have the following nleal11ngs:

“Renewed AⅡⅡlal lneans i.n relation to each rclevant financial year of Tennl,the
Cap’
’         :maxi且lu.m aggregate almual value of the Relevant Products as

set out in tllis.Agreelllent:br that pchod as listed in Clause 3.2

belo、v;

“connected
persoⅡ
”

has the 1． neaning ascribed to it under the Listing Rules;

“
Existing

Purchase
ArrangelllenE§

llleans the existing arrangenlents bet、 veen Tenfu Group and
Sallloa Group in respect of the purchase of the Relevant

Products from Samoa Group by Tenfu Group;
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“
IIoⅡg Kong” llleanS the I． Iong Kong Special/ㄟ dnlinistratiVe R.egion of the

PRC;

“
Lis“ng Rules’

’ means the Rules Goveming the Listing of Secuhties on the

Stock Exchange(as amended or supplemented by the Stock

Exchange iom time to tmle);

“
Parties

“PRC”

“Relevant
Products’

’

nleans 
′
Γenfu and Sanloa Conlpany and their respective

succeSsors in title or perlllitted assigns and‘ ‘Party’
’
nleans any

one oftherll;

nlea.ns the People’ sR.epublic of China which,for the purpose

of this Agreelnent, excludeS I． Iong I〔ong,the A4acau.Special
Adlministrative Region and Taiwa:n;

llleans tea leaves a‘ nd/or tea products as agrced between the

Parties iom ime to time;

“
R、石B” llleans the lawful currency ofthe PRC;

“
Sallloa Group’

’
   1．neans the Sarlloa(Eonlpany and its subsidiaries fronl tilne to

tlnle;

“
St0ck王:xeLange” means The Stock Exchange ofHong K.0ng Limited;and

“
TenfⅡ Group’

’  means Ten:“.and its subsidiaries iom time to tme.

1.2  IⅡ terpretation

In this 4‵greelnent,unleSS the contrary intention appears:

(a)    words ilnpoiing the singular include the plural and vice-versa;

(l)) reference to a party to this z尐 greenlent shall include its successor or

perl〕litted transferee;

(c．) reference to Clauses or S11b-clauses are to clauses,Sub-clauses of tllis

′╰greelllent;

((l) reirence to thiS Agreement shall be constmed aS re免 rence to this

Agreement as extended,amended,modi丘ed or supplemented iom tmle
to tilme;and

all llead㏑gs are used勺 r ease of re北 rence and shall have no effea on

the 111teφretation ofthis Agreement.

(e)



CLAUSE 2 THE TRANSACTIONS

2.1  「I、ennl agrees to purchasc or procure lnelllbers of Ten.ni Group to purchasc n．olll
Sa.llloa Group, and Sa.nioa Group agrees to sell to ．I、en.nl Group the R.elevant
Products in accorda.nce with the tenns ofth.is Agreelnent.

2.2  Sanloa(〕 orllpa.ny agrees that Sanloa Group shall sell the R.eleva.nt Products to

Ten血 Group on a preirential basis.The Parties coI血 rm that su●iect to tlle
foregoing,the arrangenlents hereunder are non⋯ exclusive and Sanloa Con:1pany
is perlnitted to sell th.eR:eleva.nt Products to other th.ird parties.

CLAUSE 3 PRICING,RENEWED ANNUAL CAP AND PAY】 Ⅵ【ENT

3.1  
’
I、he Parties agree that the price of the:R.elevant Products shall be deterlllined

tll1． ough good faith negotiations bet、 〃een the Parties by reference to the
prevailing lllarket rate of silllilar products,and the terllls of sale shall be no less

favorable than those lnade available to independent third palties.For evely
purchase of tea lea:ves, the Group follows its illternal policies and procedures for

obtaining quotations fiolll both Sanloa Group and at least ．t、vo Other independent
suppliers of tea leaves in similar quality and quantities to detemline if山 e price a11d
terim.s offered by Sanloa Group are fai1． and reasonable and con．1parablc to,i.c.,at a lo．Ⅵrer

price than,or at least equalto,those off｜ ered by the independentthird pa:此 ieS.

3.2  
′
I、he R.enewed z失n.nual Cap for each nnancial period beloⅥ ．in respect of Tenftl

Group’ s purchase of the R.elevant Products shall not exceed the follo、 ving

corresponding arllounts:

For the ilnancial year

e:nding 3I I)ecen〕 ber

2026

R”rB

80,000,000

For the flnancjal year

ending

31 .Decen9ber 2027

R.翃B

For the iinancial year

endillg

3I December 2028

.RMB

Purchase ofthe

Relevant Products

93,000,000 106,000,000

If for any reason a:ny R.ene、 ved A.nnual C.ap is exceeded,it is acknowledged that

Tenftl Inay need to con:1ply． Ⅵrith certaill additional requirelllents of the Listing

R.ules an.d Salnoa Co:mpa.ny shall provide all necesSaly assistance to assist Tenfu

to co:m.ply、 vith such requirelments.

3.3 The basis山r calculatmg the payments to be made is unit pices“ r tea leaves
multiplied” the total amomt of tea leaves purchased by Ten血 Group.The
Parties agree that the payment山r thc picc ofthe Relevant Products mder this

Agreenlen:t sllall be a.s stated i.n the relevant purcha.se orders or a.s agreed nrorn

tilne to tilne.P． aynlen:t sllall be lnade by telegraphic transfer or otller paynlent

methods generally acceptablc in the PRC.

CLAUSE 4 TERM

4.1  ,rllis∠牡greenient shall take effect n． oⅡl l January 2026 for t11rcc years,unless



terlninated in accordance with Clause 6 or at a.n:y tilne prior thereto either′
I、enfil

or Salnoa CoⅡ 1pany gives the other Party not less than 3 1nonths’ prior notice to
te:Ⅱninate t1lis Agreenlent.

4.2 T、en.nl shall be entitled to extend this Agreenlent for a terln n.ot exceeding 3

years, provided that all relevant requirel1lents under the Listing Rules are

conlplied．Ⅵ/ith.  E.ach extension of this Agreelllent shall be Inade on the basis

that this Clause 4.2 shall be re＿ incorporated into the terins and conditions of the

new agrcement aind such agreement shall be su● ject to hrther extension by

Ten.nl prior to expiration.

CLAUSE 5 WARRANTIES AND U． NDERTA.lⅡ:NGS

5.l Salnoa Company represents,W缸 rantS and undertakes to Te血 l that:

(a)  the Relevant Products shall be in co㎡ ormit,r with the product
specincations stipulated in this Agreement and the purchase orders of

Ten:il Group士 om timeto ime;

(b)  缸l Relevant Products sold by Samoa Company to Ten血 Group shall
undergo and pass all applicable product tests under applicable PRC

laws a.nd regulations;a:nd

(c) Salmoa Company shall inlplelnent strict quali妙 control starld鋩 dS in

relation to its production of the R.elevant Products and ensure that the

R.elevant Products sold to Tenftl Group are produced under strict

qualit,control standards.

5.2  Salnoa Colmpany undertakes to Tenn.l that it、 vill,at the request of Tenfu at a1ly

tilne and fi． onl tilne to tilne,assist Tenn.l to colllply、 乃γith the Listing Rules in

relation to this Agreelllent a.nd the transaction contenlplated hereunder.  Sallloa

Co:m.parly shall pennit the auditors of Tenni.to inspect and prepare report(s)on

Sanloa Group’ s accourlts and records vrj:t11 regard to t1leir sale of th.e Relevant

Products to Tenn1.

CLAUSE 6 TER” IINATION

6.1 If any ofthe免 llowing events(each,al1“Event of Default” )shall have occurred
in relation to a Party(the“ Defaulting Party” ):

(a)  a de伍ult in any material respect is made by tlle Defaulting Par． ● in the
perfornlance or observance of any cove:nant, condition or provision

contain.ed in this Agreenlen:t and on its part to be perfonn.ed or observed

vfhich default is not renledied、 vith.in.tlle period of 30 days next after

notice of such default shall have been given by the non-Defaulting Party;

(b)  a res0lution is passed or an order of a cotlrt of competellt jwisdiction is

made that the Defaulting Party or any of its subsidiary be wotmd up or

dissolved otherwise tha.n for the purposes of or pursuan:t to and follo、 ved

by a consolidation,arnalga.nlation,rnerger or reconstruction the terlns of
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、、
,1lich shall have previously been approved in Ⅵrriting by the non-

Defaulting Party;

(c)   an enculllbrancer takes possession or a receiver is appointed over the

、、
,hole or a nlaterial part of the assets or undertaking of the I)efaulting

Party or its subsidiary;

(d)  a distress,exectltion or seizure order be山 re judgemellt is levied or
en.forced upon or issued out against the、 vhole or a lllaterial part of the
property of the I)efaulting Part〕 /0r its subsidiary and is not discharged

within thirty(30)days thereot

(e)   the I)efaulting:Party or its subsidiary is unable to pay its debts as and

、
vhen they fall due or the Defaulting Party or any of its subsidiary shall

initiate or consen.t to proceedings relatillg to itself under any applicable

bankruptcy,reorganisation or insolvency la、 v or In.ake an assignlllent for

the benent of,or enter into any colmposition with,its creditors;

(f)   any step is taken by any person for the appointln.ent of a liquidator

(including provisional liquidator),receiver,judicial manager,iustee,

adnlinistrator,agent or sirnilar officer of the Defaulting Party or over all

or any substantial part of the assets of the I)efaulting Partv or its

subsidiary,

tllen tlle non⋯ Defatlhing Pahy is entitled to give notice to the Defaulting Par． ,
to irnrnediately terlninate this A.grecnlent Provided′ I、hat such teΠ nination shall

not affect the perforlnance of ainy purchase order for any Relevant Product

accepted and agreed by rI、 ellftl(lroup aind Sa.nloa(〕 on:1pany prior to t1le

terlnination.

CLAUSE 7 ASSIGNM【ENT

7.1  N0Party shall transfer,sub＿ contract,license or dispose of its rights or obligations

under this Agreement withbutthe prior wriien consent oftlle other Par． 9.

CLAUSE 8 NOTICE

8.1 Any notice or doctlment to be given under th.is Agreelllent shall be in writing

a:nd 1．nay be sent by post or by facsilnile to the releva.nt Party as follows:

(a)  Name:
∠今kddress:

Terinl(cayman)Holdings Company Limited

2901, Building C, Xj薊 ing Commerce
No.25 Jia:h.e Road,Xi.alnen.361009,:PIt(C
．+86⋯592-338-9162
+86-592-338-9085

Center.

T、elephone:

Fax:

Nalne:

Address:

Telephone:

Fax:

Ten血 Group(Salnoa)Holdings Company Limited
offshore Chambers,P.O.Box 217,Apia,Salnoa
+86． 592-338-9170
-+86-592-338⋯ 9085

(l))



8.2  4‵ny notice or docurnentis deellled to be given as follo、
vs:

(a)  if sent by personal delivery,at the tinle of delivery;

(b)    if sent by post, iive business days an:er posting (other than Sundays

and public holidays);and

(c)    if sent by facsinlile, when received, 0r if translllission is not during

norlllal business hours, at the norrrlal business hours on the next

following day(other than Sundays and public holidays)but subject to

production by the sender of connnnation n．
onl the trans11litting

facsilnile inlachine that a satisfactory translllission has been coll1pleted.

CLAUSE 9 GOVERNING LAW AND JURISDICTION

9.1    
′
I、his Agreenlent shall be gover:ned by and construed in accordance with the

laws ofllong Kong.

9.2   The Parties illevocably agree that any dispute shall be settled by arbitration jn

Hong K.ong under the IIong K.ong Intern.ational Arbitration Centre

Adl1linistered Arbitration Rules in force 
、
vhen the Notice of,失 rbitration is

subl1litted in accordance、 vith these Rules.  ．The nulnber of arbitrators shall be
one.

9.3   z尐ny arbitral award shall be:丘 nal and binding upon the Parties and shall be
en勺rceable in any court ofcompete11tjurisdiction in accordance with its terms.

9.4   I)uring the period、 vhen a dispute is being resolved,the Parties shall in all
respects other than the issue(s)in dispute continue their perfornlance of this

/igreenlent.

9.5   To the extent pern9itted by the Ilong Kong Inter．
national z尐rbitration Centre

Adrninistered Arbitrations Rules, the foregoing shall not preclude any :Party

n．oⅡ1 seeking interilll relief or orders for interil11 preservation in any court of

competent jurisdiction.Any such application to any court of law shall not

denlonstrate an intent to act inconsistently in any、 vay with the Agreelllent to
settle disputes by arbitration set out in this clause.
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SIGNED BY
for and on behalfof

Tenfu Group(Samoa)
IIoldings ConiPany LiInited
in the presence of:-

,//一
．．

、
/′╮X/



I:N． WITNIESS WII:EREl():F,the Parties have executed this A.greenlent on the date

nrst written above.

SIGNED BY
for and on behalfof

Tenfu(Cayman)Holdings
Co】mpany Li】mited
in the presencc of:＿
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