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GENERAL OFFER FINANCING AGREEMENT

AMEIHUTEFTH_E_xF—f+—8 &3

THIS AGREEMENT

(1) {484 % (The "Financier") :
Z45 (Name) :
;i bt (Registered Address):

Central, Hong Kong

(2) &84 A (The "Offeror"):
L& (Name) :
EM Lt (Registered Address):

5 (RECITALS)

is made on this 11th day of January, 2026 BY AND BETWEEN:

BT HAMAS (SolarStone Investment Limited)
Unit 01,7/F, Beautiful Group Tower, 74-77 Connaught Road,

* i B #2012 A R 8] (Dacheng International Holdings Limited)
HHEMBARTFERLTO6FER T IHELE S(GE 24 A7 £

() ZHABAREE S (O IeiE. A0 RN
DEEFA) CTAEEFR ) & [BiZEFAF
L] (A XsE: 1429) (RTEEERAETRA
T)) MR EEM R aEt RSB EY
(TemEs]) .

(A) The Offeror intends to make a mandatory
unconditional cash general offer (the
"General Offer") for all the shares of
Skymission Group Holdings Limited (Stock
Code: 1429) (the "Target Company") in
accordance with The Hong Kong Code on
Takeovers and Mergers and Share Buy—backs
(the "Takeovers Code").

(B) #4F&- il F BT A M M 5T Rk 2
K, BHALFLTEREFTRE—FEH AR
T, mETERMEFTCR ERE R ES1EH A
4, BEFZIERT,

(B) To satisfy the financial resources
confirmation requirement under the
Takeovers Code, the Offeror has requested
the Financier to provide a standby
facility, and the Financier has agreed to
provide such facility upon the terms and
sub ject to the conditions of this
Agreement.

(C) BFimsT 2 AW, LA M kT 691

&K'f‘% 'HL a

(C) The parties hereby enter into this
Agreement to set out the terms and
conditions governing the said financing.

1A, £100H
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& 748, kB &4 (NOW, IT 1S HEREBY AGREED AS FOLLOWS) :

1. £ ¥ 3% (DEFINITIONS AND INTERPRETATION)

1.1 5£3% (Definitions) £ X # P, RLEFA
Fragsl, FrRIFEERA LT RE: [S#4% ] &%
& 3.1 1Rt 69 B A 8 L E (HK$500, 000)
6o Bl [ IRAPREAY | 48 B APTHEA EARIE B
5 1kdkA7 ey B AR 8 AL A 75%89 1215 .
[T | T EREFTREE 2HEERETE
AN RIE A4 ¥ o e (HK$38, 000, 000) #9
AR RT. [2B24 | LHHFT A EHF
RFehidk. [RHFH] 85 1457604
FTHEAHEIER. [HE8 | HFEHETMH
kRS TF (2, 2480 2L
BAMEN) o [#F%5Fo | HE2HALENET
AA PR3 (SolarStone Capital Limited) Ff
ZHEFANMERRFD, PO [FOK
. [&H#E] P EARLFEF RS ITE
B. [#1% | 454885 4 158 & o9l flF) &,
[ FR] | 36 (A, &HAKRDS
BFN) .

1.1 Definitions In this Agreement, unless
the context otherwise requires, the
following terms shall have the meanings
ascribed to them below: "Arrangement Fee"
means the fee of Hong Kong Dol lars Five
Hundred Thousand (HK$500, 000) as described
in Clause 3.1. "Collateral Shares" means
75% of the issued share capital of the
Target Company held by the Offeror and
pledged pursuant to Clause 5. "Facility"
means the standby loan facility of Hong
Keng Dollars Thirty=Eight Million
(HK$38, 000, 000) which the Financier agrees
to make available to the Offeror pursuant
to Clause 2. "General Offer" has the
meaning ascribed to it in Recital (A).
"Event of Default" means any of the events
or circumstances described in Clause 11.
"Business Day" means a day (other than a
Saturday, Sunday or public holiday) on
which licensed banks in Hong Kong are open
for general banking business. "Securities
Account” means the designated securities
account number [Account Number] opened and
maintained by the Offeror with SolarStone
Capital Limited. "Hong Kong" means the
Hong Keng Special Administrative Region of
the People's Republic of China. "Interest
Rate" means the applicable interest rate
determined in accordance with Clause 4.
"Takeovers Code" means The Hong Kong Code
on Takeovers and Mergers and Share Buy-
backs.

1.2 723 (Interpretation) £ Atk F, rsdex
ERAN: () RMEEATEMF AR, FY
BABEMNEL; () HEROIEIH R
Ak RiL: (o) FHEWOIERHK, K2

K

1.2 Interpretation In this Agreement, unless
the context otherwise requires: (a)
headings are for convenience only and shall
not affect the interpretation of this
Agreement; (b) a reference to a Clause is a

F2H, K100
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reference to a clause of this Agreement;
and (c) words importing the singular
include the plural and vice versa.

2. piEZEHE (THE FACILITY)

2.1 RS EEIE Y ARIE A A9 1 H A iR,
FEREFTREAEHARE —F R 105 4%
i £ 4FH4E % L E (HK$38, 000, 000) a9 A &
RRE, BRTAETAAIAELBEHEENM
EAMBAKIR.

2.1 Facility Amount and Purpose Subject to
the terms and conditions of this Agreement,
the Financier agrees to make available to
the Offeror a standby loan facility up to
an aggregate maximum amount of Hong Kong
Dollars Thirty-Eight Millien
(HK$38, 000, 000), for the sole purpose of
settling the cash consideration payable
upon acceptances of the General Offer.

3. Z*HF& (ARRANGEMENT FEE)

I BHSH FATEREFTR EREARTH
R, EOAROTEREFIA—FATERE
W EHEE, ERARFELEALE

(HK$500, 000) .

3.1 Fee Amount In consideration of the
Financier agreeing to make the Facility
available, the Offeror shall pay to the
Financier a non—refundable arrangement fee

in the amount of Hong Kong Dollars Five
Hundred Thousand (HK$500, 000).

32 FfTAHN THRRELDEHT A (FFEH
A R) #, T ERETLHEREHAMNTER
P oW ey, BHARTTRAREMAAET A
A TR 8] HT e do 3k A 4,

3.2 Payment Mechanism The Arrangement

Fee shall be paid by way of direct debit by
the Financier from the Offeror's Securities
Account immediately upon the completion of
the General Offer (i.e., the closing of the
offer period). The Offeror shall
irrevocably authorize SolarStone Capital
Limited to execute such debit instruction.

33 FEUHGURY) EHARGE, ALEEAHT
A= (3) EEEEN, WAHEIHTHEY
FLBANBHAFO, TEHAAREEAALY
Favlitdedt, BIMRE M T —FEHE
.

3.3 Deposit Obligation and Default The
Offeror undertakes to deposit sufficient
funds into the Securities Account to cover
the Arrangement Fee within three (3)
Business Days following the completion of
the General Offer. Failure by the Offeror
to deposit sufficient funds for such
deduction in a timely manner shall

IR, £100
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constitute an Event of Default under Clause
14

4. F| 5. (INTEREST)

4.1 Fi|E EAEBHARAE A d AHLT,
fEFEELE. AL ZUTHERCRBRAL
HEOAEIE: (2 AFARRIRIFH=
(3) MAM, AMREEHEGESZ—8E (1.5%) .
b) BFW (4) MAL, AFEAF,Z =
(2.0%) .

4.1 Interest Rate Interest shall accrue only
if and when the Facility is drawn down and
utilized by the Offeror. Interest on the
principal amount drawn and outstanding
shall be calculated at the following rates:
(a) For the first three (3) months from the
date of first drawdown, at a rate of one
paint five percent (1.5%) per month. (b)
From the fourth (4th) month onwards, at a
rate of two percent (2.0%) per month,

4.2 F| BT Eak T 4RI, RIALEHEA L
e BHABASMBMAME=Z (3) EFXH R
BT, AT E—18 A 4% 4803 ) B AT A 3
Bo Afbdeey LA FE 11 14T —HR24F

o

4.2 Interest Payment [f the Facility is
drawn down, accrued interest shall be
payable monthly in arrears. The Offeror
shall, on or before the third (3rd)
Business Day of each calendar month, pay
all|l accrued interest for the preceding
month and any applicable fees. Failure to
make timely payment shall constitute an
Event of Default under Clause 11.

5. $5#% 5 (COLLATERAL)

5.1 B4R 1F ek i A 849 A0 AW 8 T Af
RGOy, BHARE_E_<F—]
Z4 B RZAT, MHAERT SR B A8
CHTRATESZ LT A (75%) #Edr (B
[IAPRL4y | ) AANEREABRLON, £
FeRBFTHSCAANR ZE—1E0ITR.

5.1 Share Pledge As continuing security for
the Facility and all obligations of the
Offeror hereunder, the Offeror shall, on or
before January 30, 2026, deposit and
maintain its legal and beneficial ownership
of seventy-five percent (75%) of the issued
share capital of the Target Company (the
"Col lateral Shares") into the Securities
Account, and create a first priority charge
over such shares in favour of the
Financier.

5.2 {EHARRR & 6k W 4 2B H O P R AR AR
R, AFWHRARER 8 A LR ERE, HiK

5.2 Release of Collateral If the Facility is
not drawn down at any time during its

h4H,ET0R
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AP R ATITAF B ARR, FeREFTRARESH
SL PR AT o T 6 AT F 4

availability, the charge over the

Col lateral Shares shall be automatically
released upon the termination or expiry of
this Agreement pursuant to Clause 8, and
the Financier shall cooperate in executing
all necessary documents for such release.

6. BRELSZ (4] (REPAYMENT AND PAYMENT MECHANISM)

6.1 B IENPORE B AL T THA IS F
EREF R/ BPETAA RN, BETRER
(LAERHET) A L2 MR, HiEMREE
FoOdialbiaREF, EFiTilife.

6.1 Direct Debit Authorization The Offeror
hereby irrevocably authorizes the Financier
and/or SolarStone Capital Limited to
directly debit from the Securities Account
any amount of fees (including the
Arrangement Fee) or interest as and when
they become due and payable, without prior
notice.

6.2 IBE AR MR AR AL, &R ATA R
Fl &AL RATHE, RIEBANALBHENLE IR
7 (6) A MAHFN, BT LREFTREY
AFTE @MW B IFM.

6.2 Repayment Any principal amount drawn
under the Facility, together with all
accrued interest and other sums payable,
shall be repaid in full no later than six
(6) months after the closing of the General
Offer, or on such other date as may be
separately agreed in writing between the
Financier and the Offeror.

7. &g (CONDITIONS PRECEDENT)

TeRE T RESR TR, REAUTRRE
HELMHE (A TeREFTETREBL) ¢ (@)

TERBEF LI HEHAENEZT A WEKE
A (b) BHACARES S 115680, MK
MR A NER A oML TH: (o) BHA
it (efdad) EmA L, TFE
ik E A AT 2L H AW B L0 8) A,

VATEBR) B A HE 3T AURLAT AW E

The obligation of the Financier to provide
the Facility is subject to the satisfaction
(or waiver in writing by the Financier) of
the following conditions precedent: (a) The
Financier having received a duly executed
original of this Agreement from the
Offeror; (b) The Offeror having deposited
the Collateral Shares into the Securities
Account and perfected the charge in

#5H, £10 0
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accordance with Clause 5.1; (c¢) The Offeror
having provided its constitutional
documents, board resolutions (if a
company), and other corporate documents as
the Financier may reasonably require to
evidence its authority to enter into and
perform this Agreement.

8. & (R HZYHAMR (FACILITY GUARANTEE AND OFFER PERIOD)

8.1 BLRT ToREFRE, ARAWMEA 2l
N, LG0T e (BpERA{FHE
BA) , ABHEHAMRE A EAERERET
6 E K,

8.1 Facility Guarantee The Financier
guarantees that, during the term of this
Agreement, it will maintain sufficient
liquid funds (i.e., HK$38, 000,000) to meet
any drawdown request made by the Offeror in
accordance with the terms hereof.

8.2 HilRELH] A TH T &REA ML G
A EZ AL At (90) B, E4@EH
AFEA+ (90) BMREAARETR, ToRMLS
HALAITRE: (a) faNASFRHAMG T
AR R (b) EBHAL—FTIME AR
12458 L E (HK$500,000) #, #§4REad
HMER=+ (30) 8, FEHEANALRALT
B R B % AT S 44

8.2 Term and Extension The facility
guarantee under this Agreement shall be
valid for a period of ninety (90) days from
the date of this Agreement. [f the General
Offer is not completed within the said 90-
day period, the Financier shall have the
right, at its sole discretion, to either:
(a) withdraw this financing arrangement and
the related facility guarantee: or (b)
extend the validity of the facility
guarantee for an additional thirty (30)
days upon payment by the Offeror of an
additional fee of Hong Kong Dollars Five
Hundred Thousand (HK$500,000). Such
extension fee shall be paid prior to the
expiry of the original 90-day period.

9, B HHHA{755 (REPRESENTATIONS AND WARRANTIES)

AT ERETRARMRE, g AHhKRES
ZHRAREMAFAMSHMEAL: (@) HE

The Offeror represents and warrants to the
Financier, as of the date of this Agreement

#6 W, &10H
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AR RN AR IR &I B RIT AWk,
(b) Athikihmitok, HHRLHRAGT
f£: (o) LAMITIEME—S AT SR
A, GFELEBHBIETEREE (AHEE
ZEES) o d) HETARTAMBRAETER
ATl Fl AL 6 kA, AR A BT,

and until all amounts hereunder are fully
repaid, that: (a) it has the full legal
right, power and authority to enter into
and perform this Agreement; (b) this
Agreement constitutes its legal, valid and
binding obligations; (c) it is the sole
legal and beneficial owner of the

Col lateral Shares, free from any
encumbrances (other than as created by this
Agreement) ; (d) its execution and
performaﬁ¢e of this Agreement do not
viaolate any law, regulation, or contractual
obligation applicable to it.

10. 5% (COVENANTS)

BRI A N, BHAKE: (a) EFHH
i F AL, GdsERAMUETE (b)) &
BEEREFTFATHORE, TFFAERIPRY L
HafEfTdtbdvie, GEMRE=ZFHME; ()
AETEREFTRELSZELNATH LG E
g9 R B B 5 B AL EY B

During the term of this Agreement, the
Offeror covenants that it will: (a) comply
with all applicable laws and regulations,
including but not limited to the Takeovers
Code; (b) not create or permit to subsist
any other charge, lien, or third-party
interest over the Collateral Shares without
the prior written consent of the Financier;
(¢) promptly provide the Financier with
such information concerning the progress of
the General Offer and its own financial
condition as the Financier may reasonably
request.

11. B&E{F (EVENTS OF DEFAULT)

AT FHABAELHFMH: (@) ZOARE
AR A SRR AR LAMETE R (Bd6%

HfE . AEREE) 3 (b) BHARRAWMIRA
Ta AT, R RARE; () BHALENY
. nlEsETHRUES; d) FeREFTEE

Each of the following events shall
constitute an Event of Default: (a) The
Offeror fails to pay any amount due under
this Agreement (including the Arrangement
Fee, interest, or principal) on its due

700,

£10 17
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MLy, AT TREROARTLAEADRS
TABHREAELEATAYEGFH,

date; (b) The Offeror breaches any
representation, warranty, or covenant under
this Agreement; (c) The Offeror becomes
subject to bankruptey, liquidation, or any
similar proceedings; (d) An event occurs
which, in the reasonable opinion of the
Financier, may have a material adverse
effect on the Offeror's ability to perform
its obligations under this Agreement.

12. &% 2 (CONSEQUENCES OF DEFAULT)

AREENFHE, FERBETAM (22K

) A TET =R ZR7H: (a) EFA
AANE A e, MBI A A AR AT IR L PP B
B4 (b) TE A BARITAMNHA, G152
TR, AREFLiBLEHAGHALT, Uit
WG 7 XNAMME, HE, HRAR UL tbF
KL H A R 2 ARATAL, L0 AT M At
AR BHAM KA AT H & PTIFOR A dork BT
AR AR A&, EAnE, REZTEHY
A

Upon the occurrence of an Event of
Default, the Financier shall be entitled
(but not obligated) to take any one or more
of the following actions: (a) declare all
outstanding principal, accrued interest,
and other sums payable to be immediately
due and payable; (b) exercise its rights as
chargee, including, without limitation, the
right to sell, transfer,
dispose of some or all of the Collateral
Shares in such manner and at such price as
it deems fit, without prior notice to the
Offeror, and apply the proceeds to
discharge the indebtedness of the Offeror.
Any surplus from the sale proceeds, after

or otherwise

deducting all related costs and expenses,
shall be returned to the Offeror.

13. fr% (CONFIDENTIALITY)

Wik, ERREFHE GeFAEAANEE
BEREAE) 2ENEN, HT—F a4
T8 =7 WHE KMk 442 S L ETHH. btk
B RGE AT B NE T ESURT I 8 L85
H g Rl A .

Except as required by law, regulation, or
any regulatory authority (such as the Hong
Kong Securities and Futures Commission),
neither party shall disclose the existence
or any of the terms of this Agreement to

fi80, &£100
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any third party. This confidentiality
obligation shall not apply to the
disclosure of the financing arrangements in
the General Offer announcement as required
by the Takeovers Code.

14. B LT EEREE (GOVERNING LAW AND JURISDICTION)

141 ERER AR FEEATHLELM
G

14.1 Governing Law This Agreement shall be
governed by and construed in accordance
with the laws of Hong Kong.

14.2 TSR &5 FTHEHRE &, Filk
1% 4 A ok B At ek 51 A2 64 RS2 A48 M) 69 44T F
W™, MO REWMEFTSE D ETEM,

14.2 Jurisdiction The parties irrevocably
agree that the courts of Hong Kong shall
have exclusive jurisdiction to settle any
dispute, controversy, or claim arising out
of or in connection with this Agreement.

15. FEEFER (MISCELLANEOUS)

15.1 BB AWM T L s FFit
B T A, ERKAAAATHIZ A FHE
ey o AR T @k, TSR M.

15.1 Entire Agreement This Agreement
constitutes the entire agreement between
the parties with respect to its subject
matter and supersedes all prior oral or
written agreements, understandings, or
arrangements relating thereto.

15.2 3BA0 A V38 T 69 4T il o 3G 20 A E |
A, B8 § AR K SBRIPF XL E AW
wH B AT A & 7 Hubt,

15.2 Notices Any notice hereunder shall be
in writing and delivered by hand or by
registered mail| to the respective addresses
of the parties as set out on the first page
of this Agreement.

15.3 A& AWt A, ELRMAEE TS M. o
¥, ERAFAETH L, BRI ALE,

15.3 Language This Agreement is prepared
in both Chinese and English. In the event
of any discrepancy between the Chinese and
English versions, the English version shall
prevail.

154 BBUKR AMETEEEERHEHLAE,
iy LAY RAAHER, HHLALRHR—

15.4 Counterparts This Agreement may be
executed in any number of counterparts,

fe A, Hk10H
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B E— M LE.

each of which shall be deemed an original,
and all of which together shall constitute
one and the same instrument.

B AE, EFOALEMEANERNEE AWK,

IN WITNESS WHEREOF, the parties have duly executed this Agreement on the date first above

written.

BRERE TEREF
For and on behalf of the Financier

ST F A IR/ 5] / SolarStone Investment
Limited T

4 (Name) : S \/\fa\/\) M

T4z (Title): #EZE (Director)

BERE BHA

For and on behalf of the Offeror

* a% B 45 A2 A TR 8]/ Dacheng International
Holdings Limited

£ (Name) : 5l

Az (Title): #E (Director)

fwwH, 100



