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Share Sale and Purchase Agreemant

Dated |1 i{ﬁ 2025

By and amaong:

(1

Dongwu Cement Internationsl Limited B2k REE#REL & company incorporated in te
Cayman Islands whose ragistercd offics is a1 190 Elgin Avenue, George Town, Grand Cayman
KY1-2008, Cayman Islands (the "Seller”); and

{2} Great Ease Holdings Limaed 5618 Fo8: Fif8 1551, a company incorporated in the Sritish Wrgin islands
with company namber 1650421 whose registercd ofice is at Vistra Corporate Services Cenlre,
Wickhams Cay Il Road Town, TortalaWGEIID, British Virgn lslands. (the “Purchaser).

Whereas:

(&) The Compeny (details of which are set out in Part A of Schedule 1) is incorporated under the
Companias Ordinance a3 & private company limited by shares. As at the date hereof, tha
Company has in isswe 10,000 Shares, all of which are legally and beneficially owned by Lhe
Seller,

(B] The Seller has agreed to sell and the Purchaser has agresd to acquire the Sale Shares (as
definad bolow) subject to and in accordance with the terma and conditions of this Agraamant.

It |2 agraad ns follows:

1 Definitions and Interpratation

| In this Agresment, unlass otherwise specified, the following expressions have the following

v anings.

“Authgrity’ means any competent governmental, administrative. supervisory, regulatory,
judicial, determinative, discipknary, enforcement or Tax raising body, authority. aguncy. board,
department, court or tibunal of any jurisdiction {imchuding anmy relevant securities exchange)
and whethor supranational, nationsl regional o Ical, ncluding without limitation the Stock
Exchange and the SFC;

“Business Day” maans a day [other than a Saturday, Sunday or public holiday) on which banks
are generally open tar normal banking business in Hong Keng and the PRC,

“Claim” means ary elaim for breach of any of the Warranties andfor any habilities under or in
connection with this Agresment and the tronsactions contemplated thereundes;

‘Companies Ordinance” maans the Companies Ordinance {Chapter 871 of the Laws of Hong
Kongk

"Company” means Orignt Chengzheng Rare Farth Co. Limited WA RIER L HIELTL o
company incorporated in Hong Kong with business registration numbar 1484079, whose
registered office is at Unit 08, 43/F, Far East Finance Centre. No. ¥6 Harcourt Road, Admmaraliy,
Hong Kong and brief particulars of which are set out in Part A of Schecube I

“Competition Ordinance” maans the Competition Ordinance (Chapter 618 of the Laws of Hong
Kangl

e




"Completion” means complation of the sale and purchase of the Sale Shares in accordance
with Clauas 6;

"Completion Date’ means the thind (3) Business Day alter the date on which all of the
Conditions hove besen hilfilled or walved or such other date as shall be mutually agreed
batween the Parises;

"Conditians” means the conditions precedent a5 el out in Clause 4.1
"Consideration” kas the meaning given to it in Clause 3.1,

“CRTPO" means the Contracts (Rights of Third Parties) Ordinance (Chapter 623 of the Laws of
Hong Kongl:

“Disposal Group® mean: (i) the Company and () the subsidiaries of the Company, the details
of which are set out in Part B of Schadule |, and “members of the Dispesal Group™ shall be
construed accardingly;

“Encumbrance” means a mortgage, charge. pladge. lien, option, restriction, right of first rehusal,
right of pre-smption, third-party rfight or interest, ather encumbrance or securily interest of
any kind, or angther type of preferantial arrangement (inchuding a ttle ransfer and L
arrangerment) having similar ellect,

"HKS" means Hong Kong dollars, the lawlul currency of Hong Kong:
"HEIAC has the meaning given to it in Clause 2.3
HKIAC Rules” has the meaning given 1o it in Clause 232

"Hong Kong” means the Hong Kong Spaecial Administrative Region of the People’s Republic of
Chinar

"Law” means all civil and common law, statute, subordinate legislation, treaty, rule, regulation,
directive, decisicn, by-law, ordinance, cirmuder, puideling, principles. stondards. practices,
requirements. code. ordur, notice, decres, injunction, resalution or judgment of any Authority
(inchuding without limitation the Listing Rules and any guideline or code issusd by the Stock
Exchange or the SFCY

[a) as to any person, in each case applicatde to or binding upon such person ar any of
its property or which such person ar amy of its proparty is subject; or

(=) applicable to any or all of the transections contemplated or referred to in this
Agresment;

“Listing Rules” means the Rules Gowerning the Listing of Securities on the Stock Exchange;

‘Longstop Date” means [30® June| 2026 or such other date as the Parties may lrom Gmea to
e agree;

‘Management Accounts’ maans the unaudited consolidated balance sheet of the Disposal
Group as at the Management Accounts Date, a copy of which has been provided o the
Purchaser on or belore the date of this Agreemeant;

‘Management Accounts Date” means |50 June 2025k
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“Parties means the parties to this Agreement, and "Party” maans amy one ol tham;
PREC” means the Peaple’s Republic of China,
‘Purchaser's Warranties” means the representations and warranties set out in Schedule 4;

Receords” means all books, records and documents (including financial, business o trading
infermation, books, data, information or dusuments (including in electronic format]) use dor
maintained by the Disposal Group:

"Remaining Group® means the Seller and its subsidiaries (other than members af the Disposal
Group), and ‘members of the Remaining Group” shall be cors Urued accordinghy;

“Gale Shares” means W.000 Shares, regrasenting the enlire issued sharm capital of the
Comipany;

“Seller's Warrantiea” means the representations and warrantios sut out in Schedule 3;
"Shares’ means issued sharos in the capital of the Company;

"SFC" means the Sacurities ond Fulures Commission of Hang Kong:

‘Stock Exchanga” means The Stock Exchange of Hong Kong Limited;

Tax™ meand

{a) ol taxes, bevies and duties, all imposts ar ehargea in the nature of taxation, and any
withholdings or deductions i respect therect or relating therete, including all taxee
on net or gross income, profits or gains (whether deemed or actual), receipts, salos.
turnever, use, oocupation, developmant, franchise or employment,

in each case whether of Hong Kong or elsewhere and regardless of whether the sarme
are chargeable directly or primarily against the Company or any other person and of
whether any amount in respect thereaf may be recoverable against any person; and

(5] any interest, line, penalty or surcharge rolating to any itam within (a) above of to any
tailure to comply with any procedural or ather requirement in relation (o any item
within {a) abowe:

“Tax Authority” rmwsans sny laxing or other Authority competent 1o Impoge. levy. 3Esess.
manage of collect amy Ta

“Tribural’ has the maaning given o it in Clause 227
“Warranties” means collectively the Purchaser's Warranties and the Scller's Warranties; and
"% means per cent,

References to any statute statutory provision, ardinance or other law include any statutary
instrument or regulations made under it and references 1o all or any part of any statute or
statutory instrument inchede any stalulory amendment, modification or re-enactment in lorce
fromm Die Do time,

Relerencas to the Recitels, Clauses and the Schedules are to the recitals, clauses of and the
schedules to this Agresment and any reference to a sub-Clause or 3 paragraph is ta the
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relevant sub-clause or paragraph of the Clause or Schedule in which it sppears. The Schadules
and Recitals lonm part of this Agresment and shall have cffoot as if set out in full n the body
of this Agreement and any reference to this Agresmant includes the Schedules and the
Recitals.

Unless the contaxt requires olhvensses:
Ll words importing one gender inchede each gandan
14.2 the singular inchides the plural pnd vice weraag and

143 refarences to persons include natural persons, bodies corporale, lirms, partnerships,
umincorporated associations, governments, foundations and trusts (in each case
whether or not having separate legal personality)

The table of contents and Clause and Schedule headings are included for convenience only
and do not affact the interpretation of this Agreement

Subject to Clause 10 {Assignment], references to a party to this Agreement include the
personal reprosentatives, SUCCEEE0rs of permitted assigns (mmediate or atherwiza) of that
party.

Any phraze introduced by the terme “including”, Tinclude’, “in particular’ or vy almilar
expression shall be construed as ilustrative and shall not limit the sense of the words
prceding those terms

The terms “subsidiary” and Thelding company” have the respective meanings grven to e
by sections 15 and 13 of the Companies Ordinance.

The word “company’, except where rafarring to the Compiany, shall be deemed to incluce any
body corporate, parinership, undertaking or ather body of persons. whether incorporated or
ot incosporated and whether existing or formed after the date of this Agroement.

Eale and Purchase

Subject to and in accordance with the terms and conditiona of this Agreemunt. the Seller shall
sell and the Purchaser shall purchase, with effect from Complation, the Sale Shares fres from
gll Encumbrances and together with all rights attacheng or accruing to the Sale Shares as at or
after Completion

Consideration

The Considaration for the sale and purchase of the Sale Shares shall he HESPIO.000,000] (the
“‘Consideration’).

At Completion, the Purchaser shall pay the Consideration by cashier's cheque(s) drawn In
favour of the Sellar or in cash by wire transfer of immediately available funds to the following
account designated by the Seller aa follows (the "Bank Account’), and receipt by such bank
shall constitule a good discharge af the Purchaser's payment obligation in respect of the
Conslderation to the Selber

Name of Account Holder: Dongwa Comgnt Intermational Limited ﬁm&ﬂ

Bank Account No: 238-860-2010057

Fibggi v Niads. wred Torrhans fgreeereel. ]
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4.3

4.4

4.5

Bank Address: I0F, Three Exchange Square, B Connaught Place, Hong Kong
fank Account Type: Hong Rong dollar current accournt

Bank Name: China Merchants Bank Hong Kong Branch

Switt Code: CMBCHEHH

Canditlens Precedent

Compietion is conditional upan the following conditions precedents being satisfied or waved
[a= the enss may be) on or bafiore the Longstop Date (the "Conditions™ )

A1 all necessary permission. consents and approvals n relation to the transactions
cantemplated under this Agresment having been obtained by the Seller pursuant to
applicable Law or requirement of compatent Autharity. including withouwt limitation
the shareholders of the Saller (ather than those who are required to ahstain froen
voling under applicable Law) passing at an extraordinary genaral meating of the
Seller @n ordinary resobution apgproving the enbesing nto by the Seller of this
Agreament and the ransactions contermplated therewnder

4132 the Disposal Group having collected not less then 50% of the outstanding rade
recaivables as set out in the Managermant Acoounis;

413 the Seller’s Warranties remalning true, accurate and not misleading in all material
respects a5 at the Completion Date; and

414 the Purchaser's Warranties remaining true, sccurate and not misleading in all material
respects as at the Completion Cate.

The Parties acknowledges thet:

421 the Conditions in Clauses 412 and 413 are for the benefit of the Purchaeer and the
Purchaser may wakie (0 whole or inpart the Condition by written notice given bo the
Sedlar;

4272 thie Condition in Clase 414 s lor the banefit of the Saller and the Seller may waihe
in whobe of inpart the Condition by written notice given to the Purchaser; and

423 the Condition in Clause 4,01 s not waivable

I avy of the Conditions (save for those Conditions which have been wahesd in accorndancs with
the terms of this Agresment) have not been fulfilad on or before the Longstop Date, this
Apreamant shall, subjact 1o Clause 4.4 helow, terminale with ellect Irorm the Longstop Date.

I any ol the Conditions are not satishied or waived belore the Longstop Date, the Parties may
prostpone the Longstop Date by mutual agresmant.

i thie Agresment terminates with effect irom the Longstop Date in accordance with Clause
4.3, then the obligations of the Parties shall automaticslly terminate, save that the rights and
llabflitdes of the Parties which hawe accrued prior 1o such terrmination shall continue o subeist

Lhare Sxe om Sotran e dgermem B
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B.1

B2

8.4

P

Undertakings Pending Campletion

Betwoeen execulion of this Agreement and Completion, the Seller shall use all reasgnable
endesvour to ensure that, eave where the Purchaser otherwise consents in writing (such
eonsent not to be unreasonably withbeld or delaved), the Company and members of the
Disposal Group complies with the undertakings set out in Schedule 5.

I# at asvy time before Completion the Seller comes to know of amy fact, circemstiance of event
which might prevent any Condition being satistiod prior 1o Complation, the Seller shall as soon
a5 practicable notily the Purchaser accardinghy.

Completion

Complation shall take place an the Complation Date at the olfice of Stephenson Harwood ot
43/F, One laikoo Place, 979 King's Road, Quarry Bay, Hong Kong or at such other place as shall
be mutually agreed in wiling between the Parties.

At Completion:

6.2 the Sefler shall take all the actions and deliver all the documents set owt in Part A of
Schedule 2; and

6.2.3 the Purchaser shall take all the actions and deliver all the documants set out in Part
B of Schedués 2.

If Completion does not take place an the date sot for Completion in Clause 6.1 becauss any
Party fails to comply with any of its obligations under this Clause 6, the Party not In default
may by written notice to the other:

G631 proceed 1o Completion 1o the extent reasonably practicable;

6.3.2 postpone Completion to a date nat mare than 30 Business Days after the date set
tor Complation in Clause 6.1 or

633 terminate this Agreement, except Clauses | (Definitions and Interpratation) B
(Waiver), 12 (Costs and Expenses) 13 (Entire Agreement), W (Variation) 17
(Confidentiality). 18 (Announcements). 19 (Counterpar L), 20 {Motices), 21(Third Party
Rights) and 72 (Gnwveming Law and Juriadiction), all of which shall remain in full force
and efiect.

¥ gither Party postpones Completion to anather date in sccordanco with Clause 6.3.2, the
provigions of this Agreement apply as if that other date i the date sat for Compilotion in Clause
Bl

Post-Completion Obligations

The Purchaser shall procure the Disposal Group to setthe all cutstanding amounts sndlor
indobtedness owed by the Disposs! Group to the Remaining Group within three (1) manths
after tha Completion Date. Upon the expiry of the threw (3) months after the Complotion Date,
it there remaing sy outstanding amounts andfor indebtedness owed by the Disposal Group
to the Remaiming Group (the ‘Outstanding Amount’), the Purchaser undertakes to pay an
amount equal 1o the Outstanding Amount within fiva (5) Business Days thereatter.

W e S e g vkl E
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For a pasiod of siv years after the Completion Date, the Purchaser shall, and shall procure the
Disposal Group to, maintain all Records existing o5 of the Completion Date.

Subject to applicable Laws, for a period of six yeare following Completion, the Purchaser shaill,
and shall procure the Disposal Group to, meke available 1o the Seller copies of any Records as
required by the Seller or any member of the Remaining Group:

7.3 Lo comply with applicable La;

7.3.2 te prepars and submit flings, accounts, informaticn or other reports to amy Authoriby;
733 to defend any claim. action, proceading or demanad.

‘Warrantias

The Seller herchy represents and warrants to the Purchaser that each of the Seller's Warranty
is true, accurate and not misleading as at the date of this Agreement and that sach Warranty
shall be deemed to be repaatod immediately prior to Completion by relerence to the facts
and circumstances as at the Completion Date. For this purpose. an express or implied
reference in @ Warranty to the “date ol this Agreement” is to be construed a3 a refarence Lo
the "Completion Date’,

Tha Purchaser hereby represents and warrants to the Saller that each of the Purchaser's
Warranty ia true, sccurate and not migleading as at the dete of this Agreement and that aach
Warranty shsll be deemed to be repeated immediately prior to Completion by reference 1o
the facts and circumstances as at the Completion Date. For this purpose. an express or implied
reference in @ Wamanty to the “date of this Agreement” is 10 be construed as @ reference Lo
the "Completion Date”

Each of the Warranties is separate and independant and uniess otherwise expressly provided
shell not be imited by reference Lo any other Warranty or anything in this Agreement.

Save s otherwise provided in this Agreement, all Claims are subject 1o the provisions and
Emitatians set out in Schedule 8. Notwithstanding anything to the contrary in the Agreement,
the total aggregate llability of the Seller in respect of all claims by the Purchaser under or in
connection with the Agresment and/or the transaction contemplated hereunder (other than
any Claims attributeble to the fraud or wilful misconduct by the Sellar) shall not excesd a
rnaximum amount eguivalent Lo one hundred percent (I00%) of the Consideration.

‘Walver

A walver of anvy term, provision or condition ol, of consant granted ureder, this Agreement shall
be effective only il given in writing and signed by the waiing or consenting party snd then only
in the instance and for the purpose for which it is given.

Mo dedoy or failure by the Purchaser bo exercise any of its powers, rights or remadies under this
agreemecnt shall coerate a8 a waiver of therm, nor shall any single or partial exereise of any such
powers, rights or remedies preclude any other or lurther exercise of them. The remedies
provided in this Agreement are cumulative and not exclusive of any remedies provided by law.
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Bssignment

Mo Party shall assign. encumber, dispese of or otherwise transter any of ita rights under thes
Agreement without the prior written congent of the other Parties which shail not b
unreasonally withhald or delayed

Severalility

If any part of this Agreement is found by ary court or other Authority to be invalid, Blegel or
unenlarceable than such part ahall be severed from thie remaindes of this Agreament which
shall contimue to be valid, legal and enforceable o the fullest oxtont peerrmitled by law.

Costs and Expenses

Each Party shall pay its own costs and expanses incurred in the negotiation, preparatian,
execution, implementation and anforcement of this Agresment and in relation to the
salislaction of & Condition

The stamp duty charged on the sale and purchase of the Sala Shares shafl be borne by thee
Scller and the Purchaser in egual shares.

Entire Agreement

Each ol the Parties acknowledges and agrees that this Agreement constitutes the entire
agreement and understanding in relatian to its subject matter betwoen the Parties and
supersedes any provious agreement betwesn the Parties in relation to thair subject martoer.

Varlatien

Except a5 otherwise permitted by this Agreement, no change to its terms shall be effective
unle=s in & In wrlting and signed by or on behalf of each of the Parties.

Partnarship

Nothing In this Agreemant shall ereate or be deemed o create a partnership or joint vesiture
af any kind or the relationship of principal and agent or emplayer and amployes betwoen oy
af the Parties and no Party shall be responsibile for the acts or omissions of the anilayeas of
representatives of the ather Parties.

Effect of Completion

The terms of this Agroement (ingofar s not performed at Complation and subject as
specifically atherwise provided in this Agreamemt) shall continue in lorce after and
notwithstanding Completion.

Conlidentiality

Each Party shall at all times keep confidential, treal as privileged, and not directly or indirectly
make or allow to be made any disclosure or use of amy oral or written informiation relating to
the business affairs, finances, insurers, clients, trede processes or contrectual or othes
arangements or imellectusl property rights of the other Party or any of its subsidiaries or
affilintes, ar the sdatence or subject matter of this Agreement (" Confidential information”).

ey bukin ZEFSDTIEE Ap EETEn 11
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a2

Notwithstanding the above, a Party may disclose any information that it is otherwise required
o keep condidential to the extent:

17 required or requestéed by applicable Law or any competent statutory or regulatory
body or any recognised stock exehange on which the shares of that Party are listed.

1722  necessary to obtain the benafit of, or to coarry out obligations under, this Agreement
For the avoidance of doubt, this shall include the making of any disclosure andfor the
lzauance of amy announcement, circular and/or other documents by the Seller that
relatee to this Agreemuent or the ransaction contemplated thereby as required by
the | isting Rules and the public display of tes Agreement by the Seller in accordance
wil'th the requarameants under the Listing Rules:

723 required to pratect the dieclosing parly's interest in any claim, action, legsl
proceeding or denmand;

1724 requred to make any filing with, or obtain any authorisation from, a Ta Authority af
competent urisdiction;

1725  disclosure is made to the disclosing Party's professional advisers on a need-to—know
basis; or

726 the mformation is or becomes publicly available {other than by breach of this
Mrmlﬂlll

provided that prior to disclosurs or use of any confidertial information pursuant te this Clause
17 the disclosing Party shall consult with the ather Party (where legally permitted ard
practieable) and take into account the reasonable comments of that ather Party.

Announcermaents

Mo anmouncameant, croular or commamication in connectlon with this Agroafnt of Gy miattar
arising therefrom shall be made of issued by or on behalf of any of the Party without the prior
writtan consant af the ather Perty. which shall not be unreasonably withheld.

The restrictions in Cleuse 1.0 shall ot apply Lo any announcement, circular or communication
which s required to be made by Law (including the Listing Rules) or by any applicable
regulatory body or necassary ta ohiain the banefit of, or (o carry out obligations under, this
Agreamant provided that such statement is issued only after prior consultation (whers legally
permitted and practicable) with the other Party

Counterparts

Thiz Agreement may be executed in any one or mose number of countorparts, eech ol which,
whon ceecutid, ehall be deamed to lorm part of and together constinite this Agresment.

Dalivery of an executed signature page of a counterpart by facsimile transmission arin Adobe™
Portable Docurment Format (PDF) sent by elecironic mail shall take effect as delivery of an
executed countorpart of this Agreement. If either method is adopted, without prejudice 1o thiz
walidity of thiz Agreement, ench Party shall provide tha others with the anginal of such page a2
soon as reasonably practicable thereaftor

Thass Saiz pad|tar e SR 1



20 Hatices

201 Any nolice or any other communication given to a Party under or in connection with this
Agreament (unless otherwise svpressly provided for in this Agreemant) shall be n writing in
English and sent to the Party, by a method set sut in Clause 20.3. at the address or the email
address as set out in the following table:

20,11 o the Seller at

Address: [Room 4308, A3/F . Far East Finanee Centra, No. 16 Harcourt Road, Admirakty,
Hong Kong|

Email: donglu@dongwucemenl eorm
#ttention: Board of Derectars
2002 1o the Purchaser at:

Address: Room 2201-03, 22/F, World-Wide House, 19 Des Vorux Hoad Central, Hong
Kong

Email: karm@hengtonggroup canm
Attention Manager

202 A Party may change its details In the table abowe. by notice in writing to the other Party in
accordance with the provisions of this Clauge 20, the change teking effect at 200 am on the
later of.

2021 tha date, if any, specifiad in tha natice 3 the effective date for the change; or
2022  the date five Business Days after deemed receipt of the notice.

203 The following table sets out the methods by which a notice may be sent and the corresponding

deemed delivery date and time:
Delivery method Deemed delivery date and time
' Dalivery by hand At the time the notice i3 left ot the addrese
al the relevant Party.
| [:qrn.rmrr_:id courier At tha Lime the MEI:-II_E h;l L3 &EHI;BE I

of the redevant Parly.

Pre-paid first class, recorded or special 2,00 am on the secand Business [havy aftar

delivery post or other next working deny pasting
delivery servico
| Pra-pald airmai 9,00 am an the fifth Businass Day after
I posting
: Emadl o000 am on the noxt E\:minﬂt Diay nftm-

transmission.

L 1
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If deamed recelpt would occur after 500 pm or an a day which is not a Business Day, desmasd
receipt lo deemed Lo Lk plece at .00 am an the next Busingss Day.

This Cleuse 20 does not apply to the serice of any proceedings or other documents in any
legnl action, arbitration or other method of dispute reaclution

Third Party Rights

Sawve as expressly stated in this Agreement, the Parties do nol intend any of the terms of this
Agreement to be enforceable by any person who ks not a party o this #gresment and the
CHIPO shall nor apply to this Agreement. Mo third party's consent shall be required for the
waiver, variation or termination of any part ¢l this Agreemant.

Governing Law and Jurisdiction

Thia Agraement and any non-contractual sbligations arising fram or in connection with it shall
in all respects be governed by and interprated in acoordance with the lawz of Hong Kong.

The Partias agrea that any disputs, arsing out of or relating 1o this Agreement shall be raferred
to and finally resolved by arbitration administered by the Hong Kong International Arbitration
Centre (HKIACT) in sceordance with the Arbitration Rules of the HKIAC ax in affect at the tma
the dispute is submitted to HKIAG for arbitration (the "HKIAC Rules’) The HKIAC Rules are
deamad 1o be incorporated by reterence into this Clause 22.2 and as mary b amended by the
reat of this Clause 222 The seat of the arbitration shall be Hong Kong. The arbitral tribunal
{“Tribunal) sholl consist of three arbitrators, who shell be appaintad in accordance with te
HKIAC Rules. The language of the arkitration shall ke in English. Any award of the twibunal ghall
b final and binding upon the Parties from the day it is made.

Sivars Baow weud Py e s Tk 14



Schedule
Digtails of the Dispasal Group

Fart A = The Company

Place of incorporation Homg Kang

Business registration number | 7464078

Date of Incorporation 26 Hovembar 2022

Ragisterad office Unit O 43/F. Far East Finance Cantre, Mo, 16 Harcourt Rosd, Admiralty.
Heng Kong

lseued share capital HEE0,000, comprising 10000 Tulty paid ordinary Sharas

Shareholder(s) Mo, and class of L‘eghm'ed haldar and Bonoticial owner
Sharex
O00 ordinary [The Sellur
Shares

Directors LIl Dang

Caompany Secretany Golden China Consultants Limited

Part B — Subsidiaries of the Company

1 MAMERE (6 BReE

Place of incorperation The PRC
Ilnifm'm Socinl Credit Code S1320500MACHNIGROE

;:!.u of mcorporation ;1 -qu.r 2023

Paid-up Capital LIGEL 000,00

Sola Sharvholder The Company (1007%)

Registerad office St R L R B e R

Legal Representative R

-
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2 WAEERLTHAE (WH) SRLE

Place of ncorporation

The PR

Uniform Social Credit Code

SIGOTFOOMACEBDENNT

Date of incorporation 17 Apil 20Z3
Paid-up Caplital RMEBO, 202000
Sole Shareholdar The Company (100%)
Registered office TSR AR R I A M N AT R 1 SR R o B
Logal Representative i
L 1
3 Ovient Chengzheng Rare Earth Intarnational Co.. Limited
Place of incorporation Hang Kang
Busineze regiatration number | 5481350
Date of incorporation 5 July 20023
Registerad office UBAT OB, 43/F FAR EAST FINANCE, CTR NO 16 HARCOURT RD, ADMIRALTY, |
HONG KONG
Issued share capital HESI0000, comprising 10,000 fully paid ordinary Shanes
Sharcholder(s) Mo and class of [Regleterad holder and Beneficial owner
Shares
BT ordimary | The Campany
Sharos
3725 ordinary [China Cheng Zheng Group Co, Limited
Shares
Directors LU Dang
;npuny Secrctary Goldun China Consultants Limited
. |
s Bz g Fri i pearrard
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4 WitRERL R HERLE

Flace of incorperation

The PRC

Uniferm Soclal Cradit Code

SE3E0F00E AMUEHERTS

Date of Incorporation 8 May 2008
Paid-up Capital RMBI2.000.000
Shareholders HERERIFE (W) ARLTE2 %)
A N ETRETEIR A RN 5%)
FERM (5%)
Registered office I AN RN R A Y R EAT & T SRS |
Legal Reprasentative b
H Orient Chengzheng Overseas Resources (Laos) Scle Co., Ltd
Flaca of incorporation Laos
Date of incorparation 26 September 2023 -
Registered Capital Lao Kip 20,0000,000,0000
Sole Sharoholder Oriant Chengzheng Rare Earth Internationsl Co, Linvted
Legal Representative i
Registered oifice ERMEHTAEENEEMSE 008 5

6 ol i s R P

Flace of ncorporation The PRC

Unifarm Social Credit Code BFE0THISIIIGNI0K

Date of incorporation 7 August 2015 _
Paid-up Capital RMBA, 40R 500

Shmst Tk aed Puschsaac Bospormemd
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Sala Sharehalder

ST e HRR L BI0100%)

Registered office

TSI ERSM ISR RN TEE D 63 W Rl W
202

Legal Representative

HipE

7 IESERHEE e R R )

Place of incorporation

The PRC

Uniform Secial Credit Code

BI3G0TIIMATEWDCROY

Data of incorporation 20 Septembar 2019
Paid=up Capital REARICIL OO0
Sole Shareholder EHEERLHHREEERLS000%)
Registered office T FAEEEH TSR E S E AT EEeNR 1 S5 SR=EE 30
Legal Reprosentalive N
B ITEAFREEER AR E
Place of incorparation The FRC R
’:;.rnllmm Soclal Credit Code SI360 210634980071
Date of incorporation 30 March 2013
Paid-up Capital RMB2.000.000
Sole Shareholder BRI ER A SN 00%)
Registered office LSRR AR A R SRR R
Legal Reprasentative i

Swaw Nl e Pur chane i prdosan




8 SRIHEL U M S RRE LT

Place of incorporation The PRG

Uniform Social Credit Code SIIBOTOZMACFBUGKES

Date of iIncorporation 8 April 203

Paid-up Capltal RMBS,C00,000

Sole Sharsholder SRAMARIER T STHE AR IR S (100%)

Reglstered affice

TS AP (MR E TR RS s R
B30 B

Legal Representative fEinE
0 B ThEE AR L

Flace of iIncorporation The PRC o
Uniform Social Credit Code FIE0T02588214061L

Date of incorporation 15 December 2001

Pald-up Capital RMBSO0,000

Sole Sharcholder FRATIREIERS T AT R AR L T 00%)

Registered office T SRHhRE SRR (ENSERhEEERRE o W B

BO3E 38)

Legal Repressntative AT
n gL (WX ARaE

Placa of incorporation Tha PRC

Unifarm Social Credit Code A GO0 ADAMMDC O

Date of incorporation 22 February 20324

S s . e Mot dgreersond.
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Paid-up Capital RMEIC,000.000

Sole Shareholder MR L A HERRR L 000

Registered office EESEEHRTEETENNE W WR 02
Legal Representative aiEE
12 R IEE RRERER

FH-m of incorporation The PRC

Unifarm Social Credit Code SEBBOTIIMAILWE 51K

Date of incorporatian 18 April 2017

Paid-up Capital AMB37.000.000

Sole Sharghoider SRR L A E R AR LS000%)

Registered office A kIR R R T ST T MRS 1 3 SR

8
Lagal Representative (EEatl]
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Schedule 2
Completion

Part & Complation Actions of the Seller

1 At Completion. the Seller shall defiver or procured to be dalivared to the Purehager

L

duly completed and signed instrumeants of ranslor and sold note in respect of the
Sale Shares duly executed by the Seller {or such other documnente ag may be
necessary for the transfer of the beneficial interest af the Sale Shares duly executed
by the Seller in favour of the Purchaser),

L2 a copy. certified B8 true copy by a director of the Seller, of the minutes of the
extraordinary genaral mesting of the shareholders of the Seller ta be hald pursuant
to Clause 411

13 the ariginal share certificate(s) issusd in the name of the Seller in respect of the Sale
Shares, and

L4 a copy, certified as true copy by the sole director of the Company, of the written
resolutions referred to in Paragraph 7 af this Schedule 2.

2 AL Comgletion, the Seller shall procure that director's resalution by way of written resclutions

ol the sole director be passed approving:

i1

2.2

the transfer of the Sals Shares from the Seller to the Purchaser {subject to production
ol dhaly stamped transfar documents, where applicable)

the aulhorisation of the sole director andior the compasy sacretary of the Company
to upcliste U books and records of the Company, inchuding (subject to stamping)
registering the transler of the Sale Shares tram the Seller to the Purchaser In the
register of members and register of transter of the Company. and issuing to tha
Purchasar and sxecuting a new share cortificate lor the Sabe Shares.

Part B Completion Actions of the Purchaser

3 At Completion, the Purchasor shalk
a pay and settle the Considaration in lull in accordance with Clause 3.2;
iz dofiver to the Seller duly completed and signed instruments of tranafer and bought
note in respect of the Sale Shares duly executed by the Purchasnr amd
a3 deliver to the Seller a copy, certified as true copy by a director of the Purchaser, of

the resslutions in writing or minutes of the mesting of the drectors of the Purchaser
approving the entering into and authorising the execution, defivery and performance
of this Agreemaent and all documants incidental thereto and the allixation of the
commmon seal of the Purchaser on all such relevant documents and the transactions
contemplated kereunder or thereunder.

Srurn Sala gevd Furchons Sy =
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Schedula 3

Seller's Warranties

Thax Seller's warnranties are subject to qualitied by all public disclpsures or statements made by the Saller
including without Emitation announcemants, circulars, returns and interim and annual reports, and any
diselosuras and cuceptions set out or relerred to in this Agreamant and the Mansgement ACCOUNTS

1 The Seller

T

i2

Thi Seller is a company duly and validly incorparated in Hong Kong and is solvant or is
able to pay its debts (or any ol tem) when they fall due under any applicaile laws.

The Seller has bl right, power and authority, and will have taken all necesaary sction at
Completion (upon the lullfilment of the Condition under Clause 411), to validly and duly
to execite and dellver, and to exercise its rights and pediorm its chbligaticns under, this
Agreament and ol other documents which are to be executed by it pursuant to this
Agreemsent, and to consummate the transactions contomplated hereby, and this
Agreament constitutes, and the documents which are ta be exacuted by it pursuant to
this Agresment whan executed willl constitute, legal, valid and binding agraemants or
nbligations of the Seller enforceable in accurdunce with Ueir respective terms.

The enterng into, execution, delivery and performance of this Agresment and the
ecomsummation af the transactions herabry contemplated by the Seller do not and =shall
not vislate in any respect any provision af:

L34 any Low or any order or decree of any Authority,
132 the Laws and documents incorporating and constituting the Saller;

133 any material agreement or other undertaking to which the Seller is a party
or which is binding upon it or any of its material assets, and does not and
shall not result in the creation or impaosition of any Encumbrance on any of
its material assets pursuant to the provisions of any such agreement or
ubber umdertaking.

2 The Company and the Disposal Graup

Zl

22

24

24

The Compary is a company incorporated under the laws of Hong Kong limited by shares
and has been in continuous existence since incorparation and none of the Shares ofa os
have at any time been ksted on any slock exchange or regulabed market.

All the Shares have been validly allotted and isswed and are fully paid up. The Sale Shares
constitute the entine lssued share copital of lw Compamy.

The Company has full right, power and suthority to own its assets and conduct irs
business af the date of thie Agreement.

The details shown In Schedule 1 relating Lo the Company and the Disposal Group are
accwrata and complete in ol materdal respects.

The Seller is the sole legal and beneficial owner of the Sale Shares and the Seller is
entitled to sell and transfer to the Purchaser the full legal and beneficial ownesship of all
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|

3.2

o4

of the Sale Shares ot Completion on the terms of this Agresment iree from any
Emcumbrance.

Managemant Accolifts

The Managemeant Accounts ware prepared in accordance with the accounting palicies
of the Seller and were preparad an o basis consistent with preceding accounbing periods
ol thee Cornpainy.

Having regard to the purposs of the Management Accounls were prepared, such
Management Accounts lairy reftiect the tinancial position of the Company, and neither
materially overstate the value of the assets nor materially understate the labilities of
the Company a8 at the Management Accounts Date.

since the Mansgement Accounts Dale, the Disposal Group has cantivued its businoss
in the: ardinary and normel courss in a mannes conaistent with such manner prior to the
Management Accoants Date.

Since the Management Accounts Date, the Disposel Group has carmed on its business
in the ordinary course: so a5 1o malntain the same a5 a guang concenn and none of the
Disposal Group memisers has:

a4l engaged in, or entored inta, any business activities or ransactions which
are putside its ordinary course of business,

342 committed anvy materiol breach of any financing contracis or agresments
which would entitle ary thind party (with or without the giving of notice) to
call for the repayment of indebtedness prior to its noomal maturity date; or

343 defaulted in army material contractual obligations,

| inselvency

41

&l

.2

Mo order has been made or petition presented or resolution passed for the winding up
of any mamber of the Disposal Group

Eo far as the Seller is awara, the Disposal Group hes complied in all material respects
with all relevant and applicable legal requirements relating to registration for Tax

PUrDOSES.

Ml Tax aseessed or required by amy relevant Tax Authority to be pald by the Dispossl
Group and due 1o be paid before the date of this Agreement has bean duly paid.

Hharn e BRI EIEE SgresTars ¥
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Bcheduls 4
Purchaser's Warranties

L esn e

The Purchaser (& a company duly and validly incorporated in Hong Kong and s solvent or is
able to pay its debts (or any of thern) when they fall due under any applicablo lnws.

The Purchaser has (ull right, power and autharity, and haa taken ofl necessary action, to validly
and duly to execute and deliver, and to exercise its rights and perform its obligations under,
this Agreement and all other documents which ere to be executed by it pursuant to this
Agreemnant, and to eonsummate the transactions conlemgplated hereby, and this Agreement
constitutes, and the documantz which are to be esecuted by it pursuant to this Agreement
when exscuted will constitute, legal, valid and binding agreements or obligations of the
Purchaser enforceabla in accordance with thair respective terms.

The entsring inty, ewxecution, delivery and perlormance of this Agreement and the
eansummation of the transacticns hereby contemplated by the Purchaser do nat and shall ot
violate in any respect any provision of,

31 mny | nw or any order or decree of any Authority;
32  the Laws and documents incorporating and constituting the Purchaser,

33 any material agreement or other undertaking to which the Purchaser is B party or which
is hinding upon it or any of its material assets, and doas not and shall not result in the
creation or impasition of any Encumbrance on any of it material assets pursuant i e
provisions of amy such agreemant or othar undertaking,




Sehedule 5 Action Pending Completion

From the date of this Agreernent untll Complation, the Seller shall use its reasonable endeavour to
procure that the Company and members of the Disposal Group shait

1

not issue, redeem, sell or dispose of, or create any obligation to issue, redeem, sell or dispose
of, or agree to lasue any share, warrant or other securities of loan capital or grant or agres to
grant or redesm any option or amend the termsa of pny mdsting optian aver or right to acquire
or convert into or subscribe any ol its share or loan capitel or otherwize take any sction which
right ressult in (i} the Purchaser acquiring on Completion a percentage interest in the Company
lowar than that contemplated under this Agreement; or (i) the Company reducing its interest
in any af membars of the Disposal Growp:

operarte it busingss in 8 way 50 035 Lo mainkain i1 a8 a going concem;

{ave and except those given in the crdinary and usual course of its business) not create or
permit To arise any Encumbrance on or in respect of ary material part of its undertaking,
property or assets;

[save and except those given in the ordinary and usual course of its business) not give any
guarantes, indemnity, surehy or ssourity]

not carry on any material businezs othar than the business camried on by the Disposal Group
25 st the date of this Agrasment nr make any matarial change in the nature or scope of the
business of any Disposal Group member or commaence any new business not belng ancillary
or incldentsl to the business carried on by il as at the date of this Agreemant;

not undartake or scquire any new business,
not declare, pay or make any dividends or other distributions; or

not make any petition or pass any resclution for winding up or make any application for an
administration oeder in respect of any members of the Disposal Group or make a general
assignment for the benefit of its creditors,

Motwithstanding the provisions sel forth in this Schedule 5, the Sefier shall be exermpt from compliance
with these obligations to the extent neceseary to Tulfil any Conditions or obligations as required under
this Agresment, or if such actions are taken with the prier consent of the Purchaser (such consent not
ko be wweasonably withheld or delsysd)
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Schedule B
Limitatian af Liability

The Eability of the Seller in respect of the breach of any provisions of this Agreement (including without
lirmitation the Seller's Warranties) or any Claim of the Purchaser in connection therewith shall be brmited
a5 provided in this Schasdule, and the Purchaser shall procure that each member of the Disposal Group
shall sheerve the tarms of this Schedule os if it were o party to this Agreamant

1 the Seller shall be under no Eabaility in respect of @y breach of any provisions of this Agreement
(inchsding withowt limitation the Secller's Warrantios) or any claim of the Purchaser in
connection therswith unleas the Ssllar shall have recaived written notice from the Purchaser
prior to the date falling 17 months after the Completion Date in respect of any such breach or
claim ol the Purchaser as aloresaid giving full details of the relevant claim, and any such clasim
shall (if ot previously satislied, setlled o withdrawn) be desmed to have been waived or
withdrewn at the expiration of 3 months after such T2-month period unless proceedings in
respect thereo! shall then have bean commanced againat the Sellar;

2 the Saller shall be under no llabidlity in respect of any breach of any provisions of this Agreerment
{including without Emitation the Sellar's Warrantias) or any olaim of the Purchaser in
connection therewitho

21 in respect of any matter, event or circumatance which kes been disclosed by the Saller
o Uhe Purchaser,

22 it such liability would mot heve arisen but for

221 something voluntasily done or omitted to be done (other than pursuant 1o
a le=gally binding commitment crestaed by the Saller or the relevant Disposal
Group membsr on or before Completion] befors Completion at thea request
of or with the coneent of the Purchassr andfor alter Completion;

222 ithiz Claim would not have arisen but for @y change in the accounting policy
or practice of a Dieposal Group mennber made on or aftar Completion other
than changes made to ensure compliance with epplicable Laws and

accounting principles epplicable prior to Complation;
223 the Claim arises or is incressed o3 a result of the Purchaser not complying
with its obligations under this Agresmeant; of

1724 the suhject matter of the Clalrm has been made good or has otharwise boon
compensated for without cost to the Purchaser or a Disposal Group
TTHTFHGH .

3 bo the etent that such liakility arises or is increased as a result only of an increase in
rates of Tex made after Complution with retrospective effect.

3 The Seller shall only be liabbke for the breach of any provisions of this Agreement (inchuding
writhout limitatkon the Seller's Weeranties) or amy claim ol the Purchaser in connection therewith:

ai if the amount of each individual matter of swdh claim (otber than the reasonable costs
and expenses propery incurred in sscertaining the existence or the amount thareel)
shall excesd RMASOOO00; and
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az if the aggregate smounts of all such claim (other than the ressonable costs and
expenses properly incurred in ascertaining the sxstence ar the amount thereaf)
brought by the Purchaser and linally adjudicated andf/or agreed by the Ssller as
payable shall exceed RMBE1LO00.000,

In which case the Seller shall be liable for the full samount thereof (together with the reasanakle
costs and openses properdy Incured in agcertaining the exdstence or the smount thareof
{where applicable]) subject as otherwise provided in this Schadule.

The Purchaser shall, and shall procure any member of the Disposal Group o, forthwith
reimburae to the Seller an amount equal to any sum paid by the Solier (after deduction of all
reasonable costs and expenses properly incurred by the Purchaser andfor the relevant
meemizar of the Group n conrection with the recovery lhu'l:ul',l inrespect of any breach of any
provisions of this Agresment (including without limitation the Seller's Warranties) or any claim
of the Purchaser in connection therewith which iz subsequently recovered or peéd to the
Purchazer or the relevant member of the Disposal Group by any third party,

Hothing herain contained shall (or shall be construed o) release the Purchaser from its duty
under applicable Laws [if any) to mitigata its Iosses in respect of any Claim made under or
pursuant to this Agresmient.

The Seller has no lsbility under of in connection with the Agreement and the tranzaction
conternplated thereunder, and the Purchaser shall not be entitled to claim against the Seller,
lor any ndirect of conseguential loss or damage, or punitive or aggravated damages, whather
in contract, tort (ncluding negligence], under amy statute or law or otherwiss arising from o
related in any way to the Agreemant or their subjoct matter.,

The Purchaser shall not be entitled to recover dormages or obtain payrment o than once in
respect af the sarmea Habllity or breach which may ghee rize 1o mare than one Claimm.




I WATHESS whersnt this Agresmant was entered into the day and year Hirst above written

Seller

Signad for and on behalf of For and an bohalf of

Dongwu Cement Internationnl Limited Dongwa Cement Enternations] Limdted
RSN by Chignnynsd

Roteid fipassrnis
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in the presence of:
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Purchaser

Signad for and on behalf of
Great Easy Holdings Limited B EEIHEERAE] by

In tha presence of:

L PN I b Shaw ar anl Fie | g e e
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