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This Memorandum of Understanding (this “MoU”) is made on 30 January 2026 between the following

parties:
(1) RBC VENTURE LIMITED, —ZHIEXBLE/RTHSEMBIBERFELAR (LTFER “A7”
I){B;C%ENTURE LIMITED, a company incorporated in British Virgin Islands with limited
liability (the “Company”); and
Q) AUREOLE HALO LIMITED, —FHFTHE#H SiEMA L aa (UTER “®"EL” ) .

AUREOLE HALO LIMITED, a company incorporated in Cayman Islands with limited liability
(the “Investor™).

(LRAT) BB, HFER “WF” , BRE—FFA “—F7 ) .
(The aforesaid Company and Investor shall, collectively be referred to as the “Parties”, and each a

“Party”).

5T
Whereas:

(A)

(B)

1.1

N E 5% 5 B #47 2< FRimbaco Group Global Limited AJE/ER R AR EH (BLF
ER “BRERE” ) .

The Company and the Investor intend to proceed with a potential investment or financing
exercise in relation to Rimbaco Group Global Limited (hereinafter referred to as the “Proposed
Investment”)

FEEELH. WETENERLN, NGELRRE, fii—SRERRELARAE
BARANARHEE ST GRERFTHE) .
For mutual benefit and in good faith, the Parties hereby agree to enter into this non- legally
binding MoU (save as otherwise agreed) to enter into further negotiation with respect to the
Proposed Investment.

TITERA EINT

NOW THEREFORE, the Parties agree as follows:
AEIESRREY A
Intent and legal effect
BAEXESE GEXWT) . i, kEE. RAMNEHEEHNRENRBRE ST R

BLHRA, WERESEVNTAREHARN. EREEFRTHENHMARALRETT
RARRERRRAEFRETRAERE, LELRETAARARARHNRERAFERY
RARBEDW CLURRERR “ERXL” ) FRIER.

Except for provisions in relation to the Deposit (as defined below), Exclusivity, Confidentiality,
expenses and governing law, which shall be binding upon the parties to the MoU, other clauses set
out in the MoU are subject to the negotiation and execution of the final legally binding investment
agreement between the Investor and the Company regarding the Proposed Investment and the
terms of which having been agreed by the Investor and the Company (the “Formal Agreement”)
and shall not be binding upon the parties to the MoU.

EEEE
Proposed Investment




2.1

2.2
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ZRTFHREFRIPIAENLS R EIATEZERERD, X5E ZE5iRimbaco Group Global
Limited £ 385 /B AR S H, % T Rimbaco Group Global Limited 100% AL R 2.112
SR ERER, HiITEHE PR

Subject to the Investor’s due diligence exercise and the Formal Agreement signed by the Parties,
the Parties intend to engage in further discussions regarding the acquisition of all or part of the
equity interests in Rimbaco Group Global Limited, on the basis of a valuation reference of HKD
210,000,000 for 100% of the equity interests in Rimbaco Group Global Limited.

RATTREAFREEREE, HATREGTRIREENLEME EEVDRT 28 _EE5%E
# Ja %t Rimbaco Group Global Limited @ FF RERIAE, HNAERRFEEFGEEHN—TAANT
RJSHRRE (LU &R “HMtE” O, by R BRGHERN, W HAb D E
K15H.

The Investor will, after the execution of this MoU and upon completion of the full upload to the
virtual data room (VDR) of all materials necessary for the Investor’s due diligence, commence the
due diligence against the Rimbaco Group Global Limited and shall complete the due diligence
within one month of the commencement of the due diligence (the “Exclusivity Period”). If the
Exclusivity Period includes the Chinese New Year holiday, the Exclusivity Period shall be
extended by an additional 15 calendar days.
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TELFMMEEASERNE, 5 GiD RREETERE ATHERESEFEERERN
B (MFIMEREER BN $FRFFEREDN20%LLE) , 80 Gv) X7 E 7R
HRERFFREERN FTHNERSAE (TRESEFERANS) MAREACIAER
BOITSLIEA MY, WARRM S THERERKES (WRAREN—HAH SHALRTT
CESARR XM E T SATIRESO0FETHER. WMXTHEHTRARE, ZER
AT B FIRE B w8 RS AT XM . RERERESIREAE, WXy
REHMAEFIIT L ERX L, MZESR TR ATE.

The amount of HK$ 5 million shall be payable by the Investor (or its designated entity) to the
Company or to an independent designated entity to be held in escrow in the form of bank draft or
cashier order no later than February 11, 2026 as the deposit (the “Deposit”). The Deposit is non-
refundable unless (i) the auditors of Rimbaco Group Global Limited issues an audit report with a
disclaimer on opinion or with an adverse opinion for the year 2025, or (ii) the shares of Rimbaco
Group Global have been suspended from trading for a continuous period of two weeks or more as
instructed by the Stock Exchange of Hong Kong Limited, or (iii) the due diligence reveals
material discrepancies from publicly disclosed information (such as discrepancies of 20% or more
in key financial statement items like revenue or net assets), or (iv) the Parties fail to enter into a
Formal Agreement prior to the expiration of the Exclusivity Period due to the Company’s
deviation from or breach of the intentions and undertakings under this MoU (whether or not
legally binding). In any of the foregoing circumstances, the Company shall, within five (5) days
after the occurrence of the relevant circumstance (with the earlier date of occurrence prevailing),
refund the Deposit in the amount of HK$ 5 million to the Investor in the form of bank draft or
cashier order. If the Parties proceed with the Proposed Investment, the Deposit can be used to
offset part of the consideration to be paid by the Investor under the Proposed Investment. Unless
otherwise agreed in this MoU, if the Parties have not entered into the Formal Agreement on or
before expiry of the Exclusivity Period, the Deposit shall be absolutely forfeited to the
Company.

MREZ TR TFEMBEWIERNL, MWELE ST AR E RN AT RIER 57
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3.1

32

If Formal Agreement with respect to the Proposed Investment is signed, the Deposit will be
applied in full towards part payment of the consideration payable under the Formal Agreement.

FIFMREEFRETEF BT AEREERORRER T TFIUEM—F R ERLIE
(NBERAEZ ) -

This MoU shall be effective as of the date of execution of this MoU by the Parties hereto and shall
terminate upon the occurrence of any of the following events, whichever occurs first:

(i) the date of the execution of the Formal Agreement;
IER I EEE H
(ii) expiry of the Exclusivity Period, if the Formal Agreement is not signed by the parties to

the MoU by the Exclusivity Period,

He PR s, I R VE AR & =R XUy RAEHR AR e i AT 28 IR 3N
(iii) the Investor does not pay the Deposit pursuant to the MoU.

BT ARG IR E ERATRIES .

NEEER), FFREERIAEHALEE2IE245KTZH.
For avoidance of doubt, the termination of this MoU shall not affect the validity of the provisions
under Clauses 2.3 to 2.4.

RIUAE

Due Diligence Exercise

B 7 B AT R R BRI E SRR A IR R .
The Investor shall conduct and complete the due diligence exercise within the Exclusivity Period
and bear all of its costs.

ZRFEMERRERN, TSR FEREZSAARAT . FHERIARESR
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Subject to any applicable laws and regulations, the Listing Rules or the guidelines restrictions and
prohibitions of The Stock Exchange of Hong Kong Limited, the Securities and Futures
Commission of Hong Kong or any regulatory authority, in order for the Investor to conduct its due
diligence, the Company shall use its best endeavors to provide to the Investor (and/or allow the
Investor or its advisers to have access to) the information and documents reasonably requested by
the Investor after the Investor has given the Company reasonable notice.

HEAth %
Exclusivity

FREGERPAE, ERBEL2EMEFERNEEE —MAN (BIERE ST E
MR AR . ARIABREE, KARRERRAR. 5. afRA. A1, KRMRE
NEHERAESEA— GREERM BREEREHITRAREZESN, kAREAMT R
HAREREEMARERE A AR HER .

It was agreed in the MoU that the Company will not, until one month of the commencement of the
due diligence as set out in Clause 2.2 (or such later date to be agreed by the parties to the MoU),
sign, negotiate or procure its shareholders, directors, officers, employees, representatives and
agents to negotiate, and accept any offer, directly or indirectly, with any party (other than the
Investor) in respect of the Proposed Investment and provide information regarding the Proposed
Investment and the Company to any other potential purchasers and/or its agent..



6.1

6.2

6.3

Confidentiality

RFRESFMEWFFMNEM, QHEEEFE, UARRAESTEFRENFTEEEM
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The terms and conditions stipulated in this MoU, including its existence, and the information and
documents provided in the course of the due diligence shall be confidential information and shall
not be disclosed to any third party (other than each Party's professional advisers) unless required
by applicable law, regulations or policies or stock exchange rules. If this MoU is terminated by
either Party, the Investor shall return all original documents obtained during the due diligence to
the Company and destroy all information and copies of documents obtained during the due
diligence within three Business Days (“Business Day” meaning a day on which licensed banks are
generally open for business during their normal business hours, excluding Saturdays, Sundays,
and public holidays) after the termination of this MoU.

Aokt

Others

W &BARBREHFREMERBTIAEZ BRIER A ZMEEREIRARRENAE
A BARITX.

Each of the Parties hereto shall bear all costs, charges, and expenses incurred by itself in
connection with the negotiation of this MoU and the Proposed Investment up to and including the
present time.

KGR E SR BITT Z BB R RZFTERN M EE, FIRAREITITERRERRE
MFrE ., Bk, Wil AaEm (NS akERBmE) .

This MoU constitutes the entire agreement between the Parties regarding the Proposed Investment
and supersedes all prior communications, representations, agreements, and understandings
(whether oral or written) between the Parties concerning the Proposed Investment.

RIFFIFEMECTAGTAE, BNERFREERI PRUBREME—TURM. ZREH
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Unless otherwise provided in this MoU, every notice, demand, or other communication to be
given or made under this MoU shall be in writing and shall be delivered to the other party by hand,
registered post(paid)at the address set out below, or by email at the email address set out below(or
such other address or email address as either Party may notify the other Party of by giving five
Business Days' notice):-

AT
Company

R ARKLEKARER:

Designated Recipient and his/her/its contact information:

W A: Low Seah Sun

Addressee: Low Seah Sun

#ihik :9-03-01, Jalan Ahamd Nor, Pusat Perdagangan Nova, 11600 Jelutong Penang, Malaysia



Address: 9-03-01, Jalan Ahamd Nor, Pusat Perdagangan Nova, 11600 Jelutong Penang,
Malaysia

R HE : sslow1950@gmail.com
Email Address: sslow1950@gmail.com

BHE

Investor

TREBFANREERER:

Designated Recipient and his/her/its contact information:

WA TR

Addressee: Yu He

Huht  FEEERKIEFIISFHFLISIE

Address: Room 3512, 35/F, The Center, 99 Queen’s Road Central, Hong Kong
BHEEHLAE : heyu@chengtungroup.com

Email Address: heyu@chengtungroup.com

AIEMASTIT RIBAEMEL . EREEMER, £ TRELTNEHACEE X
e

Any notice, demand, or other communication given under this MoU shall be deemed to have been
validly served:

(1 N NERL, FEBZ AT Bl 9IRIA:
if delivered by hand, at the time of delivery;

(i)  ALAAMCSFEET Nl — N EENI KB S S, EHE AR PETEHRDY
ik, MUTEET N EF K EEE SN T B B LSMI TE R, RESARE
MAEAN TR ARE: &
if sent by local surface mail from one Hong Kong address to another Hong Kong
address,two Business Days after posting;or,if sent by airmail to or from a place outside
Hong Kong,five Business Days after the day of posting;and

(i)  WLARBERR Y, JUTERIERBIARE, DAEBRIKELFRAIE.
if sent by email,service shall be deemed to have been effected at the time of sending,as
evidenced by a complete record of the transmission.

EHEENES

Applicable Law and Jurisdiction

AEREERMIEREFBEBEEENER. W ELA TR RN FSE RN EERE
FEAL

This MoU shall be governed by and construed in accordance with the laws of Hong Kong.The
Parties hereby irrevocably submit to the non-exclusive jurisdiction of the courts of Hong Kong.

o3 R

Chinese and English Version

AAVEE 2 TS R AP ISR A B A~ TR, B AP SR A i
Should there be any inconsistency or conflict between the Chinese and English versions of this
MoU, the Chinese version shall prevail.

icaal
Amendment.
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Any amendment to this MoU must be by a written agreement and shall only come into force after
having been signed by all Parties. No amendment, modification or changes to this MoU will be
binding, unless made in writing and signed by an expressly authorized representative of the Party
to be bound thereby.
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement by their authorized representatives

as of the date first written above.

m uT;ﬁ%gﬁE{# ) ------------------------------------
EXECUTED and DELIVERED 77—y Authorized Signature(s)

by
RBC VENTURE LIMITED

) !
) Y
) !&g (Name) :
) B (Title)

For and on behalf of

B AR S E 2 3247 ) L
EXECUTED and DELIVERED Aureple gf 'g.: ,";' mg']ted
by % g

AUREOLE HALO LIMITED o e

4 (Namt@fforized 'L.g“'}gnamre(s)
ERZ% (Title)



