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Mr. Kao Yi-Ping IMPORTANT NOTE REGARDING REDACTION
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Notice of Redacted Information: Please take notice that certain
information contained in this document has been redacted. Specifically,
the private residential address of Mr. Kao Yi-Ping has been redacted
from this copy. The reason for such redaction is to protect the personal
privacy of the individual in accordance with the Personal Data (Privacy)
Ordinance (Chapter 486 of the Laws of Hong Kong).

Confirmation of Adequacy: The remaining information is considered
adequate by MEGAIN Holding (Cayman) Co., Ltd. (the "Company") and
its directors and independent financial advisers, Lego Corporate Finance
Limited, for the purpose of disclosing the nature and significance of the
Dear Mr. Kao, document, and for the Company to fulfill its relevant disclosure

ES SR Y A obligations under the Codes on Takeovers and Mergers and Share Buy-
backs.

Appointment as an Independent Non-Executive Director of
MEGAIN Holding (Cayman) Co., Ltd.
(the “Company”)
% % %42 MEGAIN Holding (Cayman) Co., Ltd.(“ 42 8”) & Ik #47 ¥

We confirm the terms and conditions of your appointment as an independent non-executive
director of the Company as follows:
BAVHA NGB T A AN A ALIFPATEF L RO ZRREAE T

L. Your appointment as an independent non-executive director of the Company is for a
fixed term of three years with effect from the date of this appointment letter, subject
always to retirement by rotation and re-election by the shareholders of the Company
at each annual general meeting in accordance with the articles of association of the
Company (the “Articles™), as well as paragraphs 7 and 8 below.
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EMREB AN BREREN(CERBNU)TE—IRFEEAFASL L ER4E
REZURTXHETREEK -

2. Your role will be that of an independent non-executive director, bringing an
objectivity and independence of view borne by your outside experience, helping the
board of directors of the Company (the “Board”) to provide the Company with
effective leadership and ensuring the continuing effectiveness of the management
team and the high standards of probity within the Company. You shall serve on
various committees and/or sub-committees of the Board and/or to accept additional
appointments in or on behalf of the Company as may be requested by the Company
and accepted by you, and take up the responsibilities in connection therewith. You
hereby acknowledge to the Company that you shall have sufficient time to meet your
obligations to the Company.
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In addition to your general fiduciary responsibilities, you shall faithfully and
diligently perform such functions and exercise such powers as delegated to you by
the Board from time to time and are appropriate to your position as an independent
non-executive director. You shall comply to the best of your ability, and use your
best endeavours to procure the Company and any alternate of yours and to comply
with the relevant requirements under the Companies Ordinance (Chapter 622 of the
Laws of Hong Kong), the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong), the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong), the Codes on Takeovers and
Mergers and Share Buy-backs, promulgated by the Securities and Futures
Commission, the Rules Governing the Listing of Securities (the “Listing Rules™) on
the Main Board of the Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) (including the Model Code for Securities Transactions by Directors of
Listed Issuers as set out in Appendix C3 to the Listing Rules) and all other applicable
laws, regulations, codes of practice and rules in effect from time to time, and the
Articles and the resolutions passed in Board meetings and general meetings (to the
extent applicable) of the Company.
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In order to satisfy the requirements of a public company, you are expected to attend
general meetings of the Company, meetings of the Board and of any Board
committees to which you are appointed as a member. You should also keep the
Company informed of your other professional commitments, and if there are any
changes to any of your significant commitments, you should inform the Board in a
timely manner of such changes.
HREFHXROANXNAME » BTASHARANRAEKRE  EFLLWA
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In consideration of the provision of the services described herein, you will be paid
HK$12,000 per month with effect from the date of your appointment. Where the
service of appointment hereunder is for a term of less than one month, such monthly
fee will be paid on a pro rata basis. You will also be fully reimbursed for all
reasonable travel, dining and accommodation expenses you incur in discharging your
duties as an independent non-executive director, and such reimbursements will be
paid to you upon production of appropriate proofs of payment and in accordance with
the Company's procedures. For the avoidance of doubt, no additional fees will be
provided for your being appointed as a member of any committees of the Board.
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Because of your non-executive status, you are not eligible to participate in any bonus
schemes or other benefits of the kind available to executive directors of the Company.
ATBTHRIATZEN  BTHRHAESHEMIELH R AN MTEF
TERHHCRA -

In addition to the requirements as set out in paragraph 1 of this letter, your
appointment will at all times be terminable by three months’ prior written notice
given by either side. Upon the expiry of notice served on you to terminate your
appointment, you will resign from your office as an independent non-executive
director (and from each and every other office or appointment you then hold in or on
behalf of the Company or any subsidiary of the Company) and, if you have not done
so within seven days, you hereby irrevocably appoint any one of your fellow directors
for the time being as your attorney to effect such resignation(s) on your behalf by
signing any document(s) and doing any other act(s) or thing(s) as may be necessary
or requisite. Upon your resignation as an independent non-executive director of the
Company, you are required to provide the Company and the Stock Exchange the
reason for the resignation, and to immediately provide the Stock Exchange your up-
to-date information, including your address for correspondences and telephone
number.
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Your appointment will terminate automatically without any requirement for notice or
compensation if you:
BT X RAENG A FAEAT @ Ao S 4E AL L L > ho 8] TF -

8.1 vacate your office under the terms of the Articles;
WRBARA NG ERmMM G F KRB

8.2 are removed from office as an independent non-executive director by any
resolution duly proposed and resolved by the members of the Company in
general meeting; or

AN R E TIRA AL A B BURS BRI %5 18 F Z 8R4

8.3 are in breach of your obligations as an independent non-executive director;
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

BRE TR LIERITETHLE

are not re-elected as an independent non-executive director when you submit
yourself to re-election;

AHFHRNARARERANRIFERITESF,

are adjudicated bankrupt by a court or reach a scheme of arrangement with
the creditors;

e B B A AR R 5 AU AR R AR 4 HE AT F A A

cause disrepute to the Company or any company within the Group; or cause
harm to the interest or business of the Company or the Group as a result of
your acts or omissions;

BTFZAEARFTERA AN REAEMXNLETERT  AME
AnE RERHA B RL S

are prohibited by the applicable law from acting as an independent non-
executive director;

HE R gk 2 B T i Rk L IE AT F IR S

are convicted of any criminal offence involving your integrity or honesty; or

48 A0 H F R IE T 6 su s RS 69 R F AT

become prohibited by any rules, regulations or practice directors of the Stock
Exchange from acting as an independent non-executive director;

AR L FRAEAT AL ~ AR5 2k 2 A 35 5] 2k 18 F4eiE sk AT EF 0
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commit serious breach of the terms of this letter.

g RASAE SR -

Your fiduciary duties to the Company require you at all times:

7B F Xt A 8) 8245 AR TAEATeTE) A

9.1
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9.4

to maintain the confidentiality of all information you acquire by virtue of your
appointment;

st — b7 B 18] T 2 ZA4E 4% ) 6 FRHR 4R 5

to act in good faith in the Company's interests at all times;

TEMEGERAERRI RN XA EAF

to act at all times for the proper purposes of the Company;

TAEATOE A AR S5 B8 BATHFE

to carry out your responsibilities with the care, skill and diligence which the
Company is reasonably entitled to expect from someone of your experience
and expertise; and

AA NG S IEMTIEAMNE T ZRAL | IR AIER  RTOAY
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12.

13.

9.5  toact only with the proper authority of the Company.
RETARRNNABHBRRTAF -

You confirm that prior to your appointment you have obtained legal advice from a
firm of solicitors qualified to advise on Hong Kong law as regards the requirements
under the Exchange Listing Rules that are applicable to you as an independent non-
executive director of a listed issuer and the possible consequences of making a false
declaration or giving false information to the Stock Exchange.

B T ABERMIELREFELERACOA RERESXTARMEE LGEIFITR
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If any circumstances should arise in which it becomes necessary for you to seek
separate independent professional and/or legal advice about your responsibilities as
an independent non-executive director of the Company, you will be reimbursed for
your reasonable professional and/or legal costs of doing so.

Yo HAEAT TR & 5 BB T L M A KI8T H A 5 ik 3 kAT F e T AE
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You shall disclose to the Board, all other directorships and other (direct and/or
indirect) interests, employment, consultancies or associations held by you or
members of your family. You must also keep the Board informed on a continuing
basis of all changes to such arrangements.
BTR@EFLWE  BMTREAT FREZADAERGAA EFREALE
(A#ER/RmEH) Al - RBIAL ~ TR RALE - B TFLAFLEHoEEFS
fEfTH R LT E -

You shall not, either during the term of your appointment as an independent non-
executive director of the Company or thereafter:

BITHART  TRTHREENADNRILIFRATEFOHE A RS

13.1 use to the detriment or prejudice of the Company or divulge or communicate
to any person any trade secret or confidential information concerning the
business or affairs of the Company (except to employees or directors of the
Company whose province is to know the same) which may have come to your
knowledge during the term of your appointment hereunder; or

AN MEXAFER REFERSEMALHBRA XET T &
BT RAEM AT EGEMALNAALFREFFAH LMNE X
ME R (BT A2 Lok ERBIBOETEFRA L)+ &

13.2  use for your own purpose or for any purposes other than those of the Company
or disclose to any third party any information or knowledge of a confidential
nature which you may from time to time acquire from the Company or any
subsidiary of the Company but so that this restriction shall cease to apply to
any information or knowledge which may come into the public domain
(otherwise than through your default).

FHAEAT I8 F RO EAF A R A8 AR AN S MG 28 BALEEE &)
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15.

16.

FAEME = F o BRI IBRIF R 2 R T A A AR AT BRAF 694E 457 048 2 4o
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You shall, whether when you are an independent non-executive director of the
Company or after ceasing to be so, (1) provide any information and documents or
explanation to the Stock Exchange and the Securities and Futures Commission
pursuant to 3.09C(1) of the Listing Rules, and (2) cooperate in any investigation
conducted by the Listing Division of the Stock Exchange and/or the Listing
Committee of the Stock Exchange or the Securities and Futures Commission pursuant
to 3.09(2) of the Listing Rules .

B FAE B4R AN ) LI MATE FH A LB E RN ) R MITEES
BADRETRRE 3.09C() A @KL AMBRIEHFRTFHFERE R 2424
AEATHAR R XA AR RQRETMNFE 3.09CQF LBty EHTH A
SRR LT ERRRIEF B R FSURERAABTHEMAET 4
FA4F -

You shall promptly upon request by the Company or in any event upon your ceasing
to be an independent non-executive director of the Company deliver up to the
Company or at the request of the Company destroy all lists of clients or customers,
correspondence and all other documents, papers and records which may have been
prepared by you or have come into your possession as a director of the Company,
and you shall not be entitled to and shall not retain any copies thereof. Title and
copyright therein shall vest in the Company.

& AN M RN 5] B R T R At T8 T A F R AN E) 603k 3 kAT
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By accepting this appointment, you will be deemed to have represented to the
Company and the Stock Exchange that you have satisfied the independence
requirements as stipulated in the Listing Rules and will provide confirmation letter
to the Company and the Stock Exchange in this regard on an annual basis or as and
when required. You further represent to the Company and the Stock Exchange that
you understand your obligations and duties as an independent non-executive director
of a company the securities of which are listed on the Main Board of the Stock
Exchange.

W FTHRZILEE B THERACH RN REIAAAMLE T LEFTLES
MM THRBRLARUN AR TEFERTEN AL R ARME Lifiey
HING - B TH—FTORAN)RKEIARMLE THEOE T —RTHIAAE
R NS R PATEF X FF0 T4 -

This letter of appointment shall be governed and construed in its entirety by the laws of the

Hong Kong Special Administrative Region of the People’s Republic of China (“Hong

Kong”). The parties herein hereby irrevocably submit to the jurisdiction of Hong Kong

courts.
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A person who is not a party of this appointment letter has no right under the Contracts (Rights
of Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong) to enforce or enjoy the
benefit of any term of this appointment letter.

A AREARAREI - FTHOALERERE (GAFEZZERFNEM) (FHEHE

623 FTHE R F A x5 A RAE RAEAT K AREHALE -

This appointment letter is written in both English and Chinese languages. In the event of
inconsistency, the terms of the English version of this appointment letter shall prevail.

AEFEIRAPXRAXRE «c B IEMIXREFHEN > URR/EIRIRAN
o

Please sign, date and return the attached copy of this letter to the Company, confirming your
acceptance of the appointment and its terms set out herein. If you have queries in relation to
the terms of this appointment letter, please let the Company know.
WEE -BLEFAMAROMEZAZERIA > HIABTRERERAAEIES
MNEHGFR > w B T AFIEZNAOFRARR > MiFLIoRNd -



I, the undersigned, acknowledge and agree to the terms and conditions set out above relating
to my appointment as an independent non-executive director MEGAIN Holding (Cayman)
Co., Ltd. In addition, I confirm to the Company and the Stock Exchange that I understand
my obligations and duties as an independent non-executive director of a company the
securities of which are listed on the Main Board of the Stock Exchange.

AN R THEZFAN  #HIARE E A EF £ K AEAEHMEGAIN Holding (Cayman)
Co., Ltd 3L Ik AT £ F oY FARBRKAM o o AAG AR REEZATHIARAR B
AAA— R TR EAR LT 8] 893 SLIF AT E F 09 XL Fr o T4 -
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Kao Yi-Ping




For and on behalf of
ERE

MEGAIN Holding (Cayman) Co., Ltd.

% § &9

Cheng Hsien-Wei XBZEH
Executive Director HI{TESE






