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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. Lam Tsz Leung 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
document, and for the Company to fulfill its relevant disclosure obligations
Dear Mr. Lam, under the Codes on Takeovers and Mergers and Share Buy-backs.
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Appointment as a Non-Executive Director of
MEGAIN Holding (Cayman) Co., Ltd. (the “Company”)
# % %4 MEGAIN Holding (Cayman) Co., Ltd. (“&/28”) JEIITEF

We confirm the terms and conditions of your appointment as a non-executive director of the
Company as follows:
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i Your appointment as a non-executive director of the Company is for a fixed term of
three years with effect from the date of this appointment letter, subject to retirement
by rotation and re-election by the shareholders of the Company at the annual general
meeting in accordance with the articles of association of the Company (the
“Articles”), as well as paragraphs 9 and 10 below.
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2. During the term of appointment, you confirm that you shall devote time and effort to

perform your duties faithfully and loyally to the Company and to fulfill the duties of
care, skill and fiduciary as a director, and shall use your best endeavors to promote
and protect the business and interest of the Company and its subsidiaries (collectively,
the “Group™), and shall not perform or engage in any acts that will damage the
interest of the Company or the Group. The Company may from time to time request
for your advice or consultation.
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3. You shall exercise the power delegated to you by the board of directors of the
Company (the “Board™) and perform the duties delegated to you by the Board from

time to time. You shall act in accordance with the instructions given by the Board

2 =


King & Wood
Text Box
IMPORTANT NOTE REGARDING REDACTION

Notice of Redacted Information: Please take notice that certain information contained in this document has been redacted.  Specifically, the private residential address of Mr. Lam Tsz Leung 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 document, and for the Company to fulfill its relevant disclosure obligations under the Codes on Takeovers and Mergers and Share Buy-backs.


(provide that such instructions does not violate the terms contained herein).
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Your appointment hereunder is not a full-time position. However, you are required
to provide sufficient time and attention to the matters of the Company to discharge
your duties. Moreover, you shall not, without the prior written consent of the Board,
directly or indirectly, either on you own account or on behalf of any other person,
company, business entity or other organization, provide services to (whether as
employee, officer, director, agent, partner, consultant or otherwise) any other
business which is in competition with the business of the Group.
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Y ou 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 of Hong Kong, 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.
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In consideration of the provision of the services described herein, you will be paid
HKS$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 a 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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You undertake and confirm that you shall not, during the term of the appointment as
a non-executive director and for a period of twelve (12) months after the termination
of the appointment contemplated hereunder, carry on or be engaged in any business
which shall be in competition with the business of the Company or the Group or
solicit any title or post from any company or individual that is in competition with
the business of the Company or the Group, and shall not take up any title or post from
any company or individual that is in competition with the business of the Company
or the Group.
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In addition to the requirements as set out in paragraph 1 of this appointment 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 a 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
required. Upon your resignation as a non-executive director of the Company, you are
required to provide the Company and the Stock Exchange the reason for the
resignation. For a period of three years from the date on which you cease to be a non-
executive director of the Company, you shall inform the Stock Exchange of any
change to your contact information, including your telephone number, mobile phone
number, facsimile number (if available), email address (if available), residential
address and correspondence address, as soon as reasonably practicable and in any
event within 28 days of such change.
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Your appointment will terminate automatically without any requirement for notice or
compensation if you:
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10.1  vacate your office under the terms of the Articles;
WBFBAR G TR FRBIR

10.2 are removed from office as a non-executive director by any resolution duly
proposed and resolved by the members of the Company in general meeting;
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10.3  are not re-elected as a non-executive director when you submit yourself to re-
election;

Ay EREFRAKERNIEITES,

10.4  are in breach of your obligations as a non-executive director;

HRETHENIEMITEFHLSE

10.5  are adjudicated bankrupt by a court or reach a scheme of arrangement with
the creditors;
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10.6  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;
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10.7 are prohibited by the applicable law from acting as a director;
WIER B Z LB TREEEFHIRS

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

IR EAUH HRIE T 0 SLs RIRE e FRAT S

10.9  become prohibited by any rules, regulations or practice directions of the Stock
Exchange from acting as a director; or
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10.10 commit a serious breach of the terms of this appointment letter.
FEHERARIEHGFR

Your fiduciary duties to the Company require you at all times:
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11.1  tomaintain the confidentiality of all information you acquire by virtue of your
appointment;
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11.2  to act in good faith in the Company’s interests at all times;

Tl ERERBRAARARNZHERF

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

TAEMPER AN LY BIFATF

11.4  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
AN GEMTIEAE T2 AE 4R A ¢ RE KR H B
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11.5 to act only with the proper authority of the Company.
RaTARARKOBERTAF -

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 Listing Rules that are applicable to you as a non-executive director of a
listed 1ssuer and the possible consequences of making a false declaration or giving
false information to the Stock Exchange.
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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
anon-executive director of the Company, you will be reimbursed for your reasonable
professional and/or legal costs of doing so.

Yo FAEATHE R £ FERIE T L AMA XIE T A AL FRATEF 6 TN
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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.
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You shall not, either during the term of your appointment as a non-executive director
of the Company or thereafter:

B TAHART » T THREENANIIFERATEFTGEAE ARG ¢

14.1  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
RN MERARFCAER K FERHEAMALDERA XET T4
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142 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).
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You shall, whether when you are a 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.
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You shall promptly upon request by the Company or in any event upon your ceasing
to be a non-executive director of the Company deliver 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.
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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 the 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.
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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.
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Please sign, date and return the attached copy of this appointment 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.
HEZ - BELEZOMRREM EZ ARERI A > HIAE TR ERERREELA
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For and on behalf of
#RE
MEGAIN HOLDING (CAYMAN) CO., LTD.

L )
B 5 8
Cheng Hs}en-Wei HR 52 A
Executive Director $4.47 ¥ %




I, the undersigned, acknowledge and agree to the terms and conditions set out above

relating to my appointment as a non-executive director of MEGAIN Holding (Cayman)

Co., Ltd-. In addition, I cosifirm to the Company and the Stock Exchange that [ understand

my obligations and duties as a non-executive director of a company the securities of which

are listed on the Main Board of the Stock Exchange.

AN ATHEFA  #HIARF U LF XK AEEHNMEGAIN Holding (Cayman)
Co., Ltd. JF AT & Fay KRB KA o sbsh AAQARARBKIAMFAREAARAGEA
A—RTHREAERETANHFERATEFH XS FT4E -

L85 doanB 38240

Name: Lam Tsz Leung
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