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THIS DEED is made and delivered as DEED on December 2017

Between

(1) ~iJ~~~~~ ~~IA ~~~~~►L ~IN'IIT~~ ~~5~~~C~~~, a company incorporated under the
laws of the British Virgin Islands with company number 1944520, whose registered office is
at Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110,
British Virgin Islands and principal place of business in Hong Kong is at Level 29, One
Pacific Place, 88 Queensway, Hong Kong (Success);

{2) CAVALLI ENTERPRISES INC., a company incorporated in the British Virgin Islands with
company number 1637022 whose registered office is at Vistra Corporate Services Centre,
i~Vickh~r~s Cry 0i, Road ~~~rn, ~arfioia, ~fG1110, ~riti~h Virgin I~i~nd~ {C~va~~i~; end

(3) GE YI (~-~), an individual holding PRC Identity Card No. 130923198110430032 and
residing at 3-3103 Jianwai Da Jie Dong Fang, Rui Jing, Beijing 104000, People's Republic
of China (the Guarantor),

each a Party in this Deed and together, the Parties.

~ • s ~

(A} On or shortly after the date of this Deed, Success will acquire the Option Shares pursuant
to the SPA. As the future owner of the Option Shares, Success has agreed to enter into a
put, call, credit default and preferential sale options with Cavalli pursuant to the terms of this
Deed .

(B) In consideration of Success entering into the options, Cavalli has agreed to provide certain
collateral pursuant to the terms of the Security Documentation and this Deed.

(C) The Guarantor is the sole beneficial owner of the entire issued share capital of Cavalli and
is party to this Deed to personally guarantee the obligations and liabilities of Cavalli.

THE PARTIES AGREE as follows:

1. INTERPRETATION

1.1 The definitions and rules of interpretation in this clause apply in this Deed.

Business Day: a day (other than a Saturday or Sunday or public holiday in Hong Kong and
any day on which a tropical cyclone warning no.8 or above or a "black" rain warning signal
is hoisted in Hong Kong at any time between 9.00am and 5.00pm) on which banks are
open in Hong Kong for general commercial business.

Call Option: the option granted to Cavalli pursuant to the terms of clause 3.

Call Option Exercise Notice: has the meaning given in clause 3.2.

Call Option Period: the period of time of the seven calendar days (inclusive) before the
expiry date of the Lock-up Period.

Call Option Price: the aggregate consideration amount of 113% of the Investment Capital
in cash (being Hong Kong dollars}.

CCASS: the Central Clearing and Settlement System operated by Hong Kong Securities
Clearing Company Limited.
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Charge Ratio: the aggregate amount of cash based on the following formula:

v~vh~re

"CR" =the Charge Ratio

"A" = number of Option Shares then held by Success multiplied by the SPA Sale
Price

"B" = Market Capitalisation

"C" =value of Charged Assets

For the avoidance of doubt, the value of the Charged Assets shall be determined on the
basis of the aggregate value of (i) the Charged Cash, (ii1 the value of the Charged Shares
calculated in accordance with clause 7, 74 ar~d (iii) the fair market value of the ofher assets
charged in favor of Success pursuant to the terms of the Security D~~urraert~ation and this
Deed. Success shall have the absolute discretion ~o determine the fair market value of the
other assets being either their market value or the value assessed by an independent third
party valuer appointed by Success, in its discretion.

Charged Assets}: means the Charged Shares and Charged Cash held in the Custodian
Account, and any other assets) held, pursuant to the Security Documentation from time to
time.

Charged Cash: a certain amount of Hong Kong dollars owned by Cavalli but held in the
Custodian Account pursuant to the Security Documentation.

Charged Shares: a certain amount of ordinary shares in the Company or another listed
entity owned by Cavalli but held in the Custodian Account pursuant to the Security
Documentation.

Company: Tsaker Chemical Group Limited (~~~~~ ~ ~ ~~~~~t~ ), a company

incorporated in the Cayman Islands and the Shares of which are listed on the Stock
Exchange (stock code: 1986).

Completion: the completion of the sale of Option Shares pursuant to the Call Option, fihe
Put Option, Credit Default Option or the Preferential Sale (as applicable).

Confidential Information: information relating to the provisions of, and negotiations
leading to, this Deed (and includes written information and information transferred or
obtained orally, visually, electronically or by any other means}.

Connected Person: has the meaning defiined in the Listing Rules.

Consideration: the purchase price for the Option Shares payable by Cavalli on Completion
in accordance with clause 3.2.2 (in respect of the Call Option), clause 4.3.3 (in respect of
the Put Option), clause 5.2.3 (in respect of the Credit Default Option) or clause 8.1.3 (in
respect of the Preferential Sale}.

credit Default Option: has the meaning given in 0.

Credit Default Option Price: the sale price per Credit Default Qption Sale Share
determined b~~ed on the follovvir~g forr~ul~:
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CD~P = A x (7 + 26% x B / 24 Months)

where

~~C~~P" = ~~ie ~r~di~ De#~~~1t ~p~io~ Pries

"A" =SPA Sale Price

"B" =the number of days that Success owns the option Shares commencing on the
SPA Completion Date

For the avoidance of doubt, "24 Months" shall mean 730 days.

Credit Default Option Amount: the Credit Default CJption Price multiplied by the number of
Credit Default Option Sale Shares.

Credit Default Option Exercise Notice: has the meaning given in clause 5.2.

Credit Default Optican Period: the period of time starts from the SPA Completion Cate and
ends one year after the expiry of the Lock-up Period.

Gredit Default Option Sale Shares: has the meaning given in clause 5.2.2.

Custodian: has the meaning given with the Security Documentation.

Custodian Account: has the meaning given with the Security Qocumentation.

Governmental Entity: any supra-nafiional, national, state, municipal or local government
(including any subdivision, court, administrative agency or commission or other authority
thereof) or any quasi-governmental or private body exercising any regulatory, taxing,
importing or other governmental or quasi-governmental authority, including the Stock
Exchange.

Guarantee: the guarantee given by the Guarantor as set out in clause 12.

Initial Charge Ratio: the aggregate amount of cash based on the following formula:

where

"CR" =the Initial Charge Ratio

"A" _ Investment Capital

"B" = number of Option Shares acquired at the SPA Completion Date multiplied by
the closing price per Share quoted on the daily quotation sheet of the Stock Exchange on
the SPA Completion Date

"C" =value of Charged Assets as at the SPA Completion Date

For the avoidance of doubt, the value of the Charged Assets shall be determined on the
basis of the aggregate value of (i) the Charged Cash (as at the SPA Completion Date) and
(ii) the value of the Charged ~~ares calculated ors accordance ~rvith clause 1.74 (as at the
SPA Completion Date).
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Investment capital: HK$91,872,004 (ninety-one million, eight hundred and seventy-two
thousand), being the total aggregate consideration paid for the Option Shares by Success
on or about the date of this Deed, representing the SPA Sale Price multiplied by the
number of Option Shares acquired by Success pursuant to the terms of the SPA.

Listing Rules: fihe Rules Governing the Listing of Securities on the Stock Exchange.

Lock-up Period: has the meaning given in clause 2.

Market Capitalisation: the aggregate amount of cash based on the following formula:

MC=Ax6

where

"MC" = Marked Capitalisation

"A" = number of Option Shares then held by Success (subject to adjustment as a
result of any consolidation, subdivision, reclassification of Shares ~r decsar~tio~ and
payment of scrip dividend)

"B" =the closing price per Share quoted on the daily quotation sheet of the Stock
Exchange on any relevant Trading Day or the immediately preceding Trading Day if
the trading of the Shares has been suspended on the date of assessment, provided
that if trading of the Shares are suspended for 20 consecutive Trading Days or more
immediately preceding the date of assessment, the closing price per Share shall be
deemed zero until trading resumption of the Shares (except in the case of a
voluntary suspension of the trading of the Shares by the Company due to an event
which results, or is likely to result, in a notable increase in the price per Share
where, only with the prior written consent of Success, the price per Share shall be
deemed to be the closing price per Share quoted on the daily quotation sheet of the
Stock Exchange on the Trading Day immediately preceding such suspension)

Option Shares: 26,100,000 (twenfiy-six million, one hundred thousand) ordinary shares in
the Company to be acquired on or shortly after the date of this Deed pursuant to the terms
of the SPA.

Preferential Sale: has the meaning given in clause 8.2.

Preferential Sale Notice: has the meaning given in clause 8.1.

Preferential Sale Period: the period starts immediately after the expiry of the Lock-up
Period and ends one year after expiry of the Lock-up Period.

Put Option: the option granted to Success pursuant to the terms of clause 4.

Put Option Exercise Notice: has the meaning given in clause 4.3.

Put Option Period: the period of time of the five Business Days (inclusive) after the expiry
of one year after the Lock-up Period.

Put Option Price: the aggregate consideration amount of 12G% of the SPA Sale Price
multiplied by the amount of Put Option Sale Shares (as applicable).

Put Option Sale Shares: has the meaning given in clause 4.3.2.
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Related Persons: has the meaning given in clause 21.

Representative: in relation to a Party, its affiliates and the directors, officers, employees,
agents, advisers, accountants and consultants of that party and/or of its affiliates.

Security Documentation: the Security Deed between Success and Cavalli dated the date
of this Deed and such other documents designated as such by Success and Cavalli.

Sellers (and each a Seller): the sellers of the SPA, being Landtran Limited (~~~~~~~ ~),

Seavi Advent Asia Investments (II} Limited and Peng Tong.

Shares: the ordinary shares in the equity share capital of the Company and listed on the
~~o~k ~x~h~nge from Winne ~o tune.

SPA(s): the agreement{s} for the sale and purchase of an aggregate amount of 26,100,000
(twenty-six million, one hundred thousand) ordinary shares in the Company between
Success and each of the Sellers, dated the same date as this Deed.

SPA Completion Date: the date of completion of the purchase of the Option shares by
Success pursuant to the terms of the SPA{s). For the avoidance of doubt, the completion of
each SPA with a Seller is independent of, and not conditional upon, the completion of the
SPA with the other Sellers.

SPA Sale Price: HK$3.52, being the consideration per Share paid for the Option Shares by
Success on or about the date of this Deed, representing the lower of:

(i) 90% of the average closing price per Share for the 30 consecutive Trading Days
immediately preceding the date of the SPA; and

{ii} not more than HK$3.8 per Share.

Stock Exchange: The Stock Exchange of Hong Kong Limited.

Trading Day: being a day when the Stock Exchange is open for dealing business; with
respect to any shares listed on any other applicable stock exchanges, a day when such
other stock exchange is open for dealing business.

Transfer Share Price: has the meaning set out in clause 8.1.3

Transfer Share(s): has the meaning set out in clause 8.1.2.

Working Hours: 9.30am to 5.30pm on a Business Day in the place of receipt of a notice.

1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this Deed.

1.3 References to clauses and Schedules are to the clauses and Schedules of this Deed and
references to paragraphs are to paragraphs of the relevant Schedule.

1.4 The Schedules form part of this Deed and shall have effect as if set out in full in the body of
this Deed. Any reference to this Deed includes the Schedules.

1.5 A person includes a natural person, corporate or unincorporated body (whether or not
having separate legal personality).

1.6 R reference to a party shall include that party's personal representatives, successors and
~er~r~itted assigns.
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1.7 Unless the context otherwise requires, words in the singular shall include the plural and in
the plural shall include the singular.

1.8 Unless the context otherwise requires, ~ reference to one gender shall include a reference
to the other genders.

1.9 A reference to a statute or statutory provision is a reference to it as amended, extended or
re-enacted from time to time, provided that, as between the parties, no such amendment,
extension or re-enactment made after the date of this Deed shall apply for the purposes of
this Deed to the exfient that it would impose any new or extended obligation, liability or
restriction on, or otherwise adversely affect the rights of, any party.

1.10 ~ r~f~~~r~c~ t~ a ~#atu#~ or ~~~~~~~~ provision Thal! ~~~I~d~ ~I~ sub~rd6na~e ~egi~l~tio~ ~~d~
as at the date of this Deed under that statute or statutory provision.

1.11 ~ reference to writing or written includes fax but not e-mail (unless otherwise expressly
provided in this Deed).

1.12 any words follovrring the terms including, include, iro particular, for example or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words, descriptian, definition, phrase or term preceding those terms. Where the context
permits, other and otherwise are illustrative and shall not limit the sense of the words
preceding them.

1.13 Any obligation on a party not to do something includes an obligation not to allow that thing
to be done.

1.14 For the avoidance of doubt, the equivalent Hong Kong dollar cash value of the Charged
Shares for the purpose of calculating the Charge Ratio shall be based on the following
formula:

V=Ax6

where

"V" =value of the Charged Shares

"A" =the amount of shares (subject to adjustment as a result of any consolidation,
subdivision, reclassification of Shares or declaration and payment of scrip dividend)

"B" =the closing price per Share quoted on the daily quotation sheet of the Stock
Exchange on the relevant Trading Day or the immediately preceding Trading Day if
the trading of the Shares has been suspended on the date of assessment, provided
that if trading of the Shares are suspended for 2Q consecutive Trading Days or
more, the closing price per Share shall be deemed zero until trading resumption of
the Shares except in the case of a voluntary suspension of the trading of the
Shares by the Company due to an event which results, or is likely to result, in a
notable increase in the price per Share where, only with the prior written consent of
Success, the price per Share shall be deemed to be the closing price per Share
quoted on the daily quofation sheet of the Stock Exchange on the Trading Day
immediately preceding such suspension)

For the avoidance of doubt, if any Charged Shares:

~i) are listed on any other applicable stock exchange, reference to Share and Stock
Exchange in the above formula should be construed accardir~gly, ~r
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(ii) are not listed on any exchange, the value of such Charged Shares shall be determined
on the basis of the fair market value of such Charged Shares. Success shall have the
absolute discretion to determine the fair market value of such Charged Shares not listed on
an exchange (which may be assessed by an independent third party valuer appointed by
~Suc~~~~, ~f its ~i~cr~fior~).

2 . LOCK-U P

Success irrevocably and unconditionally undertakes to Cavalli that for a period of one year
following the date of this Deed (the Lock-up Period), Success will not offer, lend, pledge,
issue, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or
di~po~~ ~f ~~~ther ~~nd;t6o~all~ ~r ~nc~nd~t~on~l~~, or derec~ly gar ir~~~rec~l~, ~r Qther~ni6~~) any
Option Shares or any interests therein beneficially owned or held by Success without the
prior written consent of Cavalli.

3~ CALL OPTION

3.1 In consideration of the payment of HK$1 by Cav~lli to success (receipt ~f which is hereby
acknowledged by Success), Success grants to Cavalli an option to purchase all (but not
part) of the Option Shares at the Call Option Price on the terms of this clause 3 (the Call
Option}.

3.2 The Call Option may only be exercised within fihe Call Option Period if Cavalli has
submitted to Success a v►rritten Call Option exercise notice in accordance with clause 17 at
least three Business Days prior to the expiry of the Call option Period (the Call Option
Exercise Notice). Such Call Option Exercise Notice shall only be a valid notice if it
includes:

3.2.1 the date within the Call Option Period on which the Call Option Exercise Notice is
being exercised;

3.2.2 a statement to the efFect thafi Cavalli is exercising the Call Option and that it wishes
to purchase the Option Shares from Success for the Call C}ptian Price;

3.2.3 a date which is no less than three Business Days afiter the date the Call Optian
Exercise Notice is being exercised (as set out pursuanfi to clause 3.2.1) on which
Completion is to take place; and

3.2.4 a signature by or on behalf of Cavalli.

3.3 The Call Option may only be exercised for all (but not part) of the Option Shares.

3.4 Once given, the Call Option Exercise Notice may not be revoked without the prior written
consent of Success.

3.5 Cavalli may, subject to the prior written consent of Success, assign fihe Call Option (and
consequently the right to purchase all (but not part of) the Option Shares from Success on
the terms of this Deed) to a third party by given notice to Success at least three Business
Days prior to the end of the Lock-up Period. For the avoidance of doubt, Cavalli shall not be
entitled to assign the right to purchase the Option Shares after the Call Option Exercise
Notice has been validly given to Success pursuant to clause 3.2.

3.6 If the fall Option Exercise Notice is validly given to Success in accordance with clause 3.2,
Completion shall occur in accordance v►rith clause 10. If the Call (Jption Exercise Notice is
not validly given to Success ire ~ccordanc~ wifih clause 3.2 or Cavaili fails to complete the
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transaction pursuant to the Call 4ptian Exercise Notice and/or clause 14, the Cail Option
shall lapse and be no longer effective.

3.7 All costs, expenses and applicable taxes (including stamp duty} suffered or incurred by
either ~'~rty p~rsu~nt ~o ~hr~ ex~rcis~ of the ~~II Option sh~~l b~ bt~r~~ ~~aely by ~~v~lli, and
Cavalli shall reimburse Success upon demand for any such costs, expenses and/or
applicable taxes which Success has incurred.

~- ~

4.1 In consideration of the payment of HK$1 by Success to Cavalli (receipt of which is hereby
acknowledged by Cavalli), Cavalli grants to Success an option to require Cavalli to
purch~~~ all ~r ~n~ ~a~r~ ~f the ~pt~c~n ~h~r~~ ~t the F'~t C~ptio~ ~'r~~~ ~n the t~r~~ ~f this
clause 4 (the Put Option).

4.2 Following the end of the Lock-up Period, Success:

4.2.1 shall be entitled, but not obliged, to freely transfer, sell or ofiherwise dispose of all or
any part of the option ~har~s however and to whornev~r et sees fit subject to the
terms of clause 7; and/or

4.2.2 may exercise the Put Option during the Put Option Period in accordance with clause
4.3.

4.3 The Put Option may only be exercised if Success has submitted to Cavalli a written Put
Option exercise notice in accordance with clause 17 at least 3 Business Days prior to the
expiry of the Put Option Period (the Put Option Exercise Notice}. Such Put Option
Exercise Notice shall only be a valid notice if it includes:

4.3.1 the date within the Put Option Period on which the Put Option Exercise Notice is
being exercised;

4.3.2 the number of Option Shares to be sold by Success to Cavalli upon exercise of the
Put Option (the Put Option Sale Shares);

4.3.3 a statement to the effect that Success is exercising the Put Option and that it wishes
to sell the Put Option Sale Shares to Cavalli for the Put Option Price;

4.3.4 a date which is no less than three Business Days after the date the Put Option
Exercise Notice is being exercised (as set out pursuant to clause 4.3.1) on which
Completion with respect to the Put Option Sale Shares is to take place; and

4.3.5 a signature by or on behalf of Success.

4.4 Once given, a Put Caption Exercise Notice may nod be revoked without the written consent
of Cavalli.

4.5 If the Put Option Exercise Notice is not validly given to Cavalli in accordance with clause
4.3, the Put Option shall lapse. If the Put Option Exercise Notice is validly given to Cavalli in
accordance with clause 4.3, Completion shall occur in accordance with cruse 10.

4.6 All costs, expenses and applicable taxes suffered or incurred by either Party pursuant to the
exercise of the Put C)ption shall be borne solely by Cavalli, and Cavalli shall reimburse
Success upon demand for any such costs, expenses and/or applicable taxes Success has
incurred (save for any applicable sump duty where each Party shall bear their own liability
to stamp duly).
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5. CREDIT DEFAULT OPTION

In consideration of the payment of HK$1 by Success to Cavalli (receipt of which is hereby
acknowledged by Cavalli}, Cavalli grants to Success one or more options) to require
~av~~6~ tc~ pu~chas~ alb or ~~y p~r~ of tre option ~hare~ at the ~red~~ Defa~l~ ~ptior~ Pricy
on the terms of this clause 5 (the Credit Default Option).

5.1 The Credit Default Option shall only be exercisable by Success if one or more of the
following conditions is applicable:

5.1.1 Cavalli has failed to move to Completion of any Put Option, or comply with any of
the terms and conditions of a Put Option Exercise Notice, following the receipt of
such r~~ti~~ p~ar~~aant to cla~a~~ 4a3;

5.1.2 Cavalli has failed to comply with clause 7;

5.1.3 the Charge Ratio is greater than 84% on any Trading Day; and/or

5.1.4 Cavalli has flailed to open and maintain a Custodian Account, and deposit Shams
owned by Cavalli representing an aggregate number not less than the option
Shares in the Custodian Account.

5.2 The Credit Default Option shall be exercised by Success submitting to Cavalli a written
Credit Default Option exercise notice in accordance with clause 17 (the Credit Default
Option Exercise Notice}. Such Credit Default Option Exercise Notice shall only be a valid
notice if i~ includes:

5.2.1 the date on which the Credit Default Option Exercise Notice is given;

5.2.2 the number of Qption Shares to be sold by Success to Cavalli upon exercise of the
Credit Default Option (the Credit Default Option Sale Shares);

5.2.3 a statement to the effecfi that Success is exercising the Credit Default Option and
that it intends to sell the Credit Default Qption Sale Shares to Cavalli for the Credit
Default Option Amount in cash (being Hong Kong dollars);

5.2.4 a date, which is no more than 3 Business Days after the date of the Credit Default
Option Exercise Notice, on which Completion is to take place; and

5.2.5 a signature by or on behalf of Success.

5.3 The Credit Default Option may be exercised for all or any part of the Option Shares and
may be exercised more than once.

5.4 CJnce given, the Credit Default Option Exercise Notice may not be revoked without the
written consent of Cavalli.

5.5 If the Credit Default C)ption Exercise Notice is validly given to Cavalli in accordance with
clauses 5.1 and 5.2, Completion with respect t~ the Credit Default Option Sale Shares shall
occur in accordance with clause 10.

6. COLLATERAL

6.1 In order to secure ~avalli's obligations and liabilities under this Deed, Cavalli has agreed to
provide collateral in the form of the Charged Assets until Completion of the Put Option or
the Credit Default Option (~s the case may be) pursuant to the terrr~s of the Security
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Documentation and this Deed. In the event that Cavalli fails to comply with the terms of this
Deed (including a failure to comply with the Completion obligations as set out in clause 10)
or any of the events mentioned in clause 5.1 has occurred therefore triggering the exercise
of the Credit Default Option, Success shall be entitled to enforce the security against the
charged A~~e~~ pur~~a~t ~+~ the t~rrr» cif the 5~+~~~i~y D~currient~~ior~ (which ~ha~l i~~l~de
selling the Charged Shares (or any other relevant asset charged pursuant to the Security
Documentation) and withdrawing any Charged Cash (as applicable)} so that it may recover
the any amount due and payable by Cavalli under this Deed.

6.2 If following the enforcement of the security pursuant to clause 6 Success has not recovered
in full any amount due and payable by Cavalli under this Deed, Cavalli shall pay to Success
on demand any shortfall within 14 Business Days of a written demand from Success.

6.3 All costs, expenses and applicable taxes suffered or incurred by either Party pursuant to the
exercise of the Credit Default Option shall be borne solely by Cavalli, and Cavalli shall
reimburse Success upon demand for any such costs, expenses and/or applicable taxes
Success has incurred (save for any applicable stamp duty where each Party shall bear their
own liability to stamp duty).

7. CHARGE RATIO

If the Charge Ratio is equal to or greater than 70% on any Trading Day (the 74% Ratio
Breach) Cavalli shall procure, within 3 Business Days of receipt of a notice from Success to
Cavalli notifying it of the 70% Ratio Breach, that any of the following actions are taken by
Cavalli so that Charge Ratio becomes less than the Initial Charge Ratio:

7.1 the following are deposited into the Custodian Account (in respect of the items set out in
clauses 7.1.1 and 7.1.2), and/or are otherwise he(d by the Custodian, as further collateral
pursuant to the terms of the Security Documentation:

7.1.1 further Shares (or such other shares (either shares of a publically listed company or
a private company) that Success agrees to in writing);

7.1.2 a Hong Kong dollar cash deposit; and/or

7.1.3 any other assets) owned by Cavalli that Success agrees to in writing; or

7.2 Cavalli purchases (or procures that a third party approved by Success purchases) a
number of the Option Shares at a price agreed to in writing by Success.

8.1 During the Preferential Sale Period, if Success has entered into anon-binding offer to sell
all or any part of the Option Shares to a third party for a consideration amount equal to or
greafier than 15Q% of the SPA Sale Price per Option Share (subject to adjustment as a
result of any consolidation, subdivision, reclassification of Shares or declaration ar~d
payment of scrip dividend with respect to the Shares), before entering into a legally binding
sale of the relevant number of Option Shares Success shall give written notice to Cavalli in
accordance with clause 17 {the Preferential Sale Notice). Such Preferential Sale Period
Notice shall only be a valid notice if it includes:

8.1.1 the date on which the Preferential Sale Notice is given;

8. ~ .2 the number of option Shares proposed to be sold the Transfer Shares);
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8.1.3 a statement to the effecfi thafi Success i~ intending to sell the Transfer Shares to a
third party for a consideration amount equal to or greater than 150% of the SPA
Sale Price per Option Share in Hong Kong dollars (the Transfer Shares Price);

5.1.4 ~ request fir Ca~r~ll~ ~e~ confirm within three ~usin~ss C3ays ~s ~o wh~fiher ~r got ~t or
any third party nominated by it provided such party is not a Connected Person of
Success or its holding company wishes to purchase the Option Shares from
Success in lieu of the relevant third party for the aggregate consideration amount of
150% of the Investment Capital in cash (being Hong Kong dollars); and

8.1.5 a signature by or on behalf of Success.

~.2 If ~av~lli ~~~f rr~~ ~n ~rit~r~g t~ ~uc~~~~ ~ith~n thr~~ E~u~~~~~~ C}a~~ ~f t~~ d~t~ ~f the
Preferential Sale Period Notice that it or any third party nominated by it provided such party
is not a Connected Person of Success or its holding company wishes to purchase the
Transfer Shares, Success shall sell the Transfer Shares to Cavalli or its nominee for the
Transfer Shares Price in accordance with clause 10 within fihree Business Days of Cavalli's
confirmation (the Preferential Sale). If Cavalli flails to reply within three Business Days or
confirms that it or its nominee does not wish to purchase the Transfer shares or fails t~
proceed to Completion of the Preferential Sale pursuant this clause 8.2, Cavalli's right to
the Preferential Sale shall lapse and be ineffective, and Success shall be free, subject to
clause 8.3, to sell the Transfer Shares to such fihird party.

8.3 Once the sale of the Transfer Shares to a third party by Success completes, any amount of
consideration received for the sale of the Transfer Shares which is above the aggregate
consideration amount of 150% of the SPA Sale Price per Transfer Share, after deducting
any applicable tax (including stamp duty), costs and expenses associated wifih the
Preferential Sale, be paid to Cavalli within 20 Business days of receipt by Success of the
consideration from such third party purchaser (subject to Cavalli providing appropriate bank
account details at least five Business Days before the intended transfer). Any applicable tax
that is due to any tax authority as a result of this payment to Cavalli shall be borne solely by
Cava I I i .

8.4 The Preferential Sale Period shall lapse and be ineffective immediately if any of the events
mentioned in clause 5.1 has occurred or Cavalli has failed to move to Completion of the
Credit Default Option pursuant to the terms of clause 5.

All dividends and other distributions resolved or declared to be paid or made by the
Company in respect of the relevant Option Shares by reference to a record date which falls
on or before Completion of shall belong to, and be payable to, Success.

10. COMPLETION

10.1 Completion shall take place at the address of success' lawyers (or such other address
agreed by the Parties) on the date provided for with clause 3.2 (in respect of the Call
Option), clause 4.3 (in respect of the Put Option}, clause 5.2 (in respect of the Credit
Default Option) or clause 8.1 (in respect of the Preferential Sale}.

10.2 The Consideration payable by Cavalli to Success on exercise of the Call C}ption, the Put
Option, the Credifi Default Option or the Preferential Sale shall be satisfied in immediately
available funds at Completion in accordance with clauses 10.3 and 10.4.
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10.3 At Completion, Success shall procure that Success' CLASS participant gives an
irrevocable delivery instruction to effect abook-entry settlement of all or the relevant
amount of Option Shares (as applicable) on a real-time delivery versus payment basis,
through CLASS and in accordance with this Deed and the General Rules and Operational
Pr~cedure~ ~f ~~~~~, to the credit of the Mock ~c~ount of C~va~li ire ~+~~ord~nc~ with the
account details provided to Success by Cavalli at least three Business Days prior to the
date of Completion.

14.4 At Completion, Cavalli shall pay to Success the Consideration by procuring that Cavalli's
CLASS participant gives an irrevocable payment instruction to effect a book-entry
settlement of all or the relevant amount of Option Shares (as applicable) on a real-time
delivery versus payment basis, through CLASS and in accordance with the account details
pr~v~d~d t~ ~~v~~ls bar ~uc~e~~ ~~ l~a~~ ~hre~ ~3~~6~e~s D~~~ pr~~r ~~ the pr~p~~ed d~~~ ~f
Completion, and deliver to Success evidence of the giving of such payment instruction.

10.5 Any part of the Consideration that is not paid at Completion shall carry interest from the
date of Completion until paid at the rate of 10% per annum.

11. ~I1/ARR~-~►NT~E~

11.1 Success warrants to Cavalli that.

11.1.1 it has full power and authority to enter into this Deed;

11.1.2 this Deed will, when executed, constitute valid and binding obligations of Success;
and

11.1.3 it is not bankrupt or insolvent under fihe laws of the jurisdiction of its incorporation.

11.2 Cavalli warrants to Success that:

11.2.1 it has full power and authority to enter into this Deed;

11.2.2 this Deed will, when executed, constitute valid and binding obligations of Cavalli;

11.2.3 it is not bankrupt or insolvent under the laws of the jurisdiction of its incorporation;
and

11.2.4 it is and will continue to be an independent party of, and has no direct or indirect
relationship (whether through equity interests, directorships, employment,
engagements or otherwise) ~nrith, and not a Connected Person of, Success (or its
affiliates) or the Sellers.

11.3 The Guarantor warrants to Success that:

11.3.1 he is not a minor and is of full age and of sound mind and has full right, power and
capacity to own and deal with his assets and businesses;

11.3.2 he has full power and authority to enter into this Deed;

11.3.3 he has and will have full power and authority to grant the Guarantee;

11.3.4 this Deed will, when executed, constitute valid and binding obligations of Cavalli;

11.3.5 he is not bankrupt or insolvent under the laws of the jurisdiction in which he is
resident;
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11.3.6 he is and will continue to be an independent party of, and has no direct or indirect
relationship (whether through equity interests, directorships, employment,
engagements or otherwise} with, and not a Connected Person of, Success (or its
affiliates) or the Sellers; and

11.3.7 he has either obtained independent legal advice or has voluntarily waived his right to
seek such independent legal advice. He fully understands the nature and extent of
his obligations and liabilities under the Guarantee and this Deed and has acted
independently and free from any undue influence of any person.

12. GUARANTEE

~ ~.1 Ire c~r~~~d~ra~ic~n ~f the pay~~nt ~f ~K~1 ~~~h b~ ~u~~~~~ and C~v~ll~ t~ the ~u~r~ntor
(receipt of which is hereby acknowledged by the Guarantor}, the Guarantor guarantees the
obligations and liabilities of Cavalli in accordance with the terms of this clause 12 (the
Guarantee).

12.2 The Guarantor irrevocably and unconditionally:

12.2.1 guarantees to Success punctual performance by Cavalli of all of Cavalli's obligations
under this Deed;

12.2.2 undertakes to Success that whenever Cavalli does not pay any amount when due
under or in connection with this Deed, the Guarantor shall immediately on demand
pay that amount as if it was the principal obligor; and

12.2.3 undertakes to Success that, if any amount which would otherwise be claimed by
Success under clauses 12.2.1 and/or 12.2.2 is for any reason not recoverable
thereunder on the basis of a guarantee, the Guarantor shall as a principal debtor
and primary obligor indemnify Success immediately on demand against any cost,
loss or liability which Success may incur or suffer as a result of Cavalli not paying
any amount when (if such amount were recoverable from Cavalli} it would have
been due under or in connecfiion with this Deed; and the amount payable by the
Guarantor under this indemnity shall not exceed the amount it would have had to
pay under clauses 12.2.1 and/or 12.2.2 if the amount claimed had been recoverable
an the basis of a guarantee.

12.3 The Guarantee is a continuing guarantee and will extend to the ultimate balance of sums
payable by Cavalli under this Deed, regardless of any intermediate payment or discharge in
whole or in part.

12.4 If any payment by Cavalli or any discharge given by Success (whether in respect of the
obligations of Cavalli or otherwise) is avoided or reduced as a result of insolvency or any
similar event:

12.4.1 the liability of the Guarantor shall continue as if the payment, discharge, avoidance
or reduction had not occurred; and

12.4.2 Success shall be entitled to recover the value or amount of that payment from the
Guarantor, as if the payment, discharge, avoidance or reduction had not occurred.

12.5 The obligations of the Guarantor under this clause 12 will not be affected by an act,
omission, matter or thing which, but for this clause, would reduce, release or prejudice any
of its obligations under this clause 12 (without limitation and whether or not known to it or
Success) including:
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12.5.1 any time, waiver or consent granted to, or composition with, Cavalli or other person;

12.5.2 the release of Cavalli ar any other person under the terms of any composition or
arrangement with any creditor of Cavalli;

12.5.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perFect, take up or enforce, any rights against, or security over assets of,
Ca~alli or other person or any non-presentation or non-observance of any formality
or other requirement in respect of any instrument or any failure to realise the full
value of any security;

12.5.4 any incapacity or lack of power, authority or legal personality of or dissolution or
+~hang~ ~~ the ~~~b~r~ ~r ~t~tu~ ~f ~~v~lli ~r ~~ny other per~on~;

12.5.5 any amendment, novation, supplement, extension, restatement (however
fundamental and whether ar not more onerous) or replacement of this Deed or any
other document or security including without limitation any change in the purpose of
this deed or other document or security;

12.5.6 any unenforceability, illegality or invalidity of any obligation of any person under this
deed or any other document or security; or

12.5.7 any insolvency or similar proceedings.

12.6 Without prejudice to the generality of clause 12.5, the Guarantor expressly confirms that he
intends that this Guarantee shall extend from time fio time to any variation (however
fundamental), increase, extension or addition of or to this Deed.

12.7 The Guarantor waives any right he may have of first requiring Success (or any trustee or
agent on its behalf) fio proceed against or enforce any other rights or security or claim
payment from any person before claiming from the Guarantor under this clause 12. This
waiver applies irrespective of any law or any provision of this Deed to the contrary.

12.8 Until all amounts which may be or become payable by Success under or in connection with
this Deed have been irrevocably paid in full, Success (or any trustee or agent on its behalf}
may:

12.8.1 refrain from applying or enforcing any other moneys, security or rights held or
received by Success (ar any trustee or agent on its behalf) in respect of those
amounts, or apply and enforce the same in such manner and order as it sees fit
(whether against those amounts or otherwise) and the Guarantor shall not be
entitled to the benefit of the same; and

12.8.2 hold in an interest-bearing suspense account any moneys received from the
Guarantor or on account of the Guarantor's liability under this clause 12.

12v9 Until all amounts which may be or become payable to Success under or in connection with
this Deed have been irrevocably paid in full, and unless Success otherwise directs, the
Guarantor will not exercise any rights which he may have by reason of performance by him
of his obligations under this Deed:

12.9.1 to be indemnified by Cavalli;

12e9.2 to claim any contribution from any other guarantor of Cavalli's obligations under this
Deed;
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12.9.3 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of success under this Deed or of any other guarantee or
security taken pursuant to, or in connection with, this Deed by Success;

12.9.4 t~ bring legal ~r other pro~~~di~g~ for ~n ~rd~r requiring Ca~a~l~ t~ r~~ke any
payment, or perform any obligation, in respect of which the Guarantor has given a
guarantee, undertaking or indemnity under clause 12;

12.9.5 to exercise any right of set-off against Cavalli; and/or

12.9.6 to claim or prove as a creditor of Cavalli in competition with Success.

12.10 ~"hi~ ~~~~~~t~~ i~ ire ~dditic~r~ t~ ~~d i~ riot ~r~ any ~a~y pr~~udi~~d ~y ~~~ ~th~r ~~a~r~nt~e or
security now or subsequently held by Success (including, but not limited to, pursuant to the
Charged Assets and the Security Documentation).

13. ANNOUNCEMENTS

13.1 No Party shall make any+ ann~unc~ment or issue any cornmunicati~n in connection with the
existence or subject matter of this Deed without the prior written approval of the other
Parties (such approval not to be unreasonably withheld or delayed).

13.2 The restriction in clause 13.1 shall not apply to the extent that the announcement or
communication is required by law (including under the SFC) or the Listing Rules}, by any
stock exchange or any regulatory or other supervisory body or authority of eampeten~
jurisdiction, whether or not the requirement has the force of law. If this exception applies,
the Party making the announcement or issuing the communication shall, if legally
permissible, use its reasonable efforts to consult with the other Parties in advance as to its
form, content and the timing of issue. Notwithstanding the foregoing, the restriction in
clause 13.1 does not apply to any disclosure of interest filing required under Part XV of the
SFO.

14. CONFIDENTIALITY

14.1 The Parties shall maintain Confidential Information in confidence and not disclose
Confiidential Information to any person except as (i) this clause 14 permits or (ii) the other
Parties approve in writing.

14.2 Clause 14.1 shall not prevent disclosure by a Party or any of its Representatives to the
extent it can demonstrate that:

14.2.1 disclosure is required by law (including under the SFO or the Listing Rules) or by
any stock exchange or any Governmental Entity having applicable jurisdiction
(provided that the disclosing party shall firs, to the extent legally permissible, inform
the other Party of its intention to disclose such information and take into account the
reasonable comments of the other Parties);

14.2.2 disclosure is of Confidential Information which was lawfully in the possession of that
Party or any of its Representatives (in either case as evidenced by written records)
without any obligation of secrecy before its being received or held;

14.2.3 disclosure is ofi Confidential Information which (i} the other Parties have previously
consented to being publicly disclosed or (ii} has previously become publicly
available other than through that Party's action (or that of its Representatives), in
each case, such information shall cease to be Confidential Information; or
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14.2.4 disclosure is required for the purpose of any arbitral or judicial proceedings arising
out of this Deed.

14.3 Each Party underfiakes that it shall only disclose Confidential Information as permitted by
this clause 14 if it i~ rea~on~bly required.

15. ASSIGNMENT

15.1 Except as provided in this clause 15 or unless the Parties specifically agree in writing, no
person, including without limitation, any person who is not a party to this Deed, shall assign,
firansfer, hold on trust or encumber all or any of its rights under this Deed nor grant, declare,
create or dispose of any right or interest in any of them. Any purported assignment in
~~n#~~~~~t~or~ ~f ths~ ~l~~s~ 15 shy!! b~ v~~d.

16. FURTHER ASSURANCES

16.1 Each of the Parties shall, from Completion, execute, or procure the execution of, such
further documents as may be required by law or be necessary to implemenfi and give effect
to this Deed at each Party's own cost.

17. NOTICES

17.1 Any notice in connection with this Deed shall be in writing in English and delivered by hand,
email, registered post or courier using an internationally recognised courier company. A
notice shall be efFective upon receipt and shall be deemed to have been received: (i} at the
time of delivery, if delivered by hand, registered post or courier; or (ii) at the time of
transmission if delivered by email provided that in either case, where delivery occurs
outside Working Hours, notice shall be deemed to have been received at the start of
Working Hours on the next following Business Day.

17.2 The addresses and email addresses of the Parties for the purpose of clause 17.1 are:

Success Address: Email address:

For the attention of: Level 29, Cane Pacific Place, 88 ming.niC~hrif.com.hk
Queensway, Hong Kong

NI Ming ~~~~

Cavalli Address: Email address:

For the attention of: ~~,g;~~~~5~~~,~; f ,(~~~C~~~-~~ ~ ~~3301 geyi~~hgh.cn

Mr. Ge Yi ~~

Guarantor Address: Email address:

For the attention of: 3103 Jianwai Da Jie Dong Fang, Rui Jing, geyi~~hgh.cn
Beijing 100000, People's Republic of China

Mr Ge Yi ~~
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18. CONFLICT WITH OTHER AGREEMENTS

If there is any conflict between the terms of this Deed and any other agreement, this Deed
shall prevail unless: (a) such other agreement expressly states that it overrides this Deed in
the re~ev~nt respect; and {b) ~h~ F'~rties ire ai~o p~r~ies to that other ~gree~ent ~r
otherwise expressly agree in writing that such other agreement shall override this Deed in
that respect.

19. COSTS

Except as otherwise provided in this Deed, all costs, expenses and charges incurred in
connection with this Deed shall be paid by Cavalli.

20. LANGUAGE

If this Deed is translated into any language other than English, the English language text
shall prevail.

•

This Deed (and the Security Documentation) sets out the whole agreement between the
Parties in respect of the matters dealt with herein. It is agreed that:

21.1 no Party shall have any claim or remedy in respect of any statement, representation,
warranty or undertaking made by or on behalf of the other Parties (or any of their Related
Parties) in respect of the subject matter of this Deed which is not expressly set out in this
Deed;

21.2 the only right or remedy of a party in relation to any provision of this Deed shall be for
breach of this Deed; and

21.3 except for any liability in respect of a breach of this Deed, no Party (or any of its Related
Persons) shall owe any duty ofi care or have any liability in tort or otherwise to the other
Parties (or its respective Related Persons) in respect of the matters dealt with herein,

provided that this clause shall not exclude any liability for (or remedy in respect of) fraud or
fraudulent misrepresenfiation. Each Party agrees to the terms of this clause 21 on its own
behalf and as agent for each of its Related Persons (as applicable). For the purpose of this
clause, Related Persons means (in relation to a Party) the officers, employees, agents and
advisers of that Party or any of its affiliates (as applicable).

22. WAIVERS, RIGHTS AND REMEDIES

22.1 Except as expressly provided in this Deed, no failure or delay by any Party in exercising
any right or remedy relating to this Deed shall affect or operate as a waiver or variation of
that right or remedy or preclude its exercise at any subsequent time. No single or partial
exercise of any such right or remedy shall preclude any further exercise of it or the exercise
of any other remedy.

23. COUNTERPARTS

This Deed may be executed in any number of counterparts, and by each Party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute
one and the same instrument. Delivery of a counterpart of this Deed by e-mail attachment
or telecopy shall be an effective mode of delivery.
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24. V~►RIATIC1tVS

No amendment of this Deed shall be valid unless it is in writing and duly executed by or on
behalf of each Party.

1~\%\~1~7~~'1

Each of the provisions of this Deed is severable. If any such provision is held to be or
becomes invalid or unenforceable under the law of any jurisdiction, the Parties shall use all
reasonable efforts to replace it with a valid and enfiorceable substitute provision, the effect
of which is as close to its intended effect as possible.

2~. ~C, ~~I~RD P~RTI( E~IF~RCEN~E~I1' ~~C~HT~

A person who is nat a party to this Deed shall have no right under the Contracts (Rights of
Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong} to enforce any of its
terms.

27.1 This Deed shall be governed by, and interpreted in accordance with Hong Kong laws.

27.2 The Hong Kong courts shall have exclusive jurisdiction in relation to all disputes (including
claims for set-off and counterclaims) arising out of or in connection with this Deed, including
without limitation disputes arising out of or in connection with: (i) the creation, validity,
efFect, interpretation, perFormance or non-perFormance of, or the legal relationships
established by, this Deed; (ii) any claim seeking specific performance or other equitable
relief arising out of or relating to this Deed; and (iii) any non-contractual obligations arising
out of or in connection with this Deed. For such purposes each Party irrevocably submits to
the jurisdiction of the Hong Kong courts and waives any objection to the exercise of such
jurisdiction.

27.3 The Parties irrevocably consent to service of process or any other documents in connection
with proceedings in any court by facsimile transmission, personal service, delivery at any
address specified in this Deed or any other usual address, mail or in any other manner
permitted by the law of the place of service or the law of the jurisdiction where proceedings
are instituted.

..~

The service of any process connected with proceedings in Hong Kong and relating to this
Deed will be deemed to have been validly served on a Party if served on the process agent
whose name and present address are set out below against the name of thafi party and
service will be deemed to have been acknowledged by that Party if it is acknowledged by
that process agent:

Party Process Agent

Cavalli C/t~ Mr Ge Yi, Tsaker Chemical (Hong Kong) Company Limited,
Room 1402, Kwai Hung Holdings Centre, No.89 Kings Road,
North Point, Hong Kong Island, Hong Kong

Guarantor Tsaker Chemical (Hong Kong) Company Limited, Room 1402,
Kwai Hung Holdings Centre, No.89 Kings Road, North Point,
Hong Kong Island, Hong Kong
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Each Party irrevocably undertakes not to revoke the authority of its process agent and if, for
any reason, any Party requests to do so that Party shall promptly appoint another such
process agent with an address in Hong Kong and advise the ofiher Party of such change. If
at any time, a Party fails to appoint a process agent who is able to receive service of any
process connected with proceedings in Hong Kong and relating to this Deed on behalf of
such Party, any other Party shall be entitled to appoint one on behalf of such defaulting
Party at the defaulting Party's own cost. Nothing in this Deed shall affect the right of any
Party to serve process in any other manner permitted by law.

THIS DEED has been duly executed and delivered as a deed on the date first stated above.
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