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ANNOUNCEMENT
(I) SUBSCRIPTION OF SHARES UNDER SPECIFIC MANDATE;
(I) APPLICATION FOR WHITEWASH WAIVER;
AND
(III) PROPOSED INCREASE OF AUTHORISED SHARE CAPITAL

SUBSCRIPTION OF SHARES UNDER SPECIFIC MANDATE

On 28 May 2021 (after trading hours), the Company entered into the Subscription
Agreement with the Subscriber, pursuant to which, the Company has conditionally
agreed to allot and issue, and the Subscriber has conditionally agreed to subscribe for a
maximum of 11,252,732,911 Subscription Shares at the Subscription Price of HK$0.059
per Subscription Share for a total consideration of not more than RMB554,381,000. The
Subscription Shares shall be allotted and issued pursuant to the Specific Mandate.

The 11,252,732,911 Subscription Shares represent approximately (i) 166.27% of the issued
share capital of the Company as at the date of this announcement; and (ii) 62.44% of the
enlarged fully paid up issued share capital of the Company upon Completion.

The issuance of the Subscription Shares is subject to, among other things, approval by the
Independent Shareholders at the EGM. Resolutions will be proposed to the Shareholders
at the EGM to approve, among other things, the Specific Mandate to allot and issue the
Subscription Shares under the Subscription Agreement and the Whitewash Waiver.




Application will be made by the Company to the Listing Committee of the Stock Exchange
for the listing of, and permission to deal in, the Subscription Shares.

APPLICATION FOR WHITEWASH WAIVER

As at the date of the Subscription Agreement, the Subscriber and parties acting in concert
with it (including the Fund, the General Partner, the Limited Partners and the Investment
Manager and their respective ultimate beneficial owners) do not own or have control or
direction over any Shares. Upon Completion, the Subscriber will hold a maximum of
11,252,732,911 Shares, representing approximately 62.44% of the enlarged fully paid up
issued share capital of the Company.

Under Rule 26.1 of the Takeovers Code, upon the allotment and issuance of the
Subscription Shares at Completion, the Subscriber would be obliged to make a mandatory
general offer to the Shareholders for all the issued Shares and other securities of the
Company not already owned or agreed to be acquired by the Subscriber and parties acting
in concert with it unless the Whitewash Waiver is granted by the Executive and the
approval by 75% of the Independent Shareholders at the EGM by way of poll is obtained
in accordance with the Takeovers Code.

In this regard, an application will be made to the Executive for the Whitewash Waiver in
respect of the allotment and issuance of the Subscription Shares. The Whitewash Waiver,
if granted by the Executive, will be subject to, among other things, the condition that
respective resolutions relating to the Whitewash Waiver on one hand, and the Subscription
Agreement and the grant of Specific Mandate on the other hand, being separately approved
by at least 75% and more than 50%, respectively, of the votes cast by the Independent
Shareholders at the EGM by way of poll. The Subscriber and parties acting in concert
with it, CDH and other Shareholders who are involved or interested in the Subscription
Agreement and/or the Whitewash Waiver (if any) shall abstain from voting at the EGM
in respect of the resolution(s) approving the Subscription Agreement and the transactions
contemplated thereunder as well as the Whitewash Waiver.

The Whitewash Waiver may or may not be granted by the Executive and if granted,
will, among others, be subject to the condition that respective resolutions relating to
the Whitewash Waiver on one hand, and the Subscription Agreement and the grant
of Specific Mandate on the other hand, being separately approved by at least 75%
and more than 50%, respectively, of the votes cast by the Independent Shareholders
at the EGM by way of poll. Completion is conditional upon, among other things, the
Whitewash Waiver being granted by the Executive and approved by the Independent
Shareholders.




INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL
ADVISER

An Independent Board Committee, comprising all three (3) independent non-executive
Directors, namely Mr. Hu Yuming, Mr. Lin Lei and Mr. Zhang Xiaoya, has been formed
to advise the Independent Shareholders as to whether the terms of the Subscription
Agreement and the transactions contemplated thereunder as well as the Whitewash
Waiver are fair and reasonable and on how to vote at the EGM. None of the members
of the Independent Board Committee has any interest or involvement in the transactions
contemplated under the Subscription Agreement or the Whitewash Waiver. The two (2)
non-executive Directors, namely Mr. Wang Zhenyu and Mr. Zhang Jianxing, are not taking
part in the Independent Board Committee due to (i) both of them being the employees of
CDH Investments Management (Hong Kong) Limited, an affiliate of the general partner of
CDH Fund IV, L.P., who indirectly holds the entire equity interests in CDH; and (ii) Mr.
Wang Zhenyu’s indirect interests in CDH.

Independent Financial Adviser will be appointed to advise the Independent Board
Committee in respect of the Subscription Agreement and the transactions contemplated
thereunder as well as the Whitewash Waiver. The Company will make another
announcement upon the appointment of the Independent Financial Adviser.

PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

The Board proposes to increase the authorised share capital of the Company from
HK$1,000,000,000.00 divided into 10,000,000,000 Shares of HK$0.1 each to
HK$2,000,000,000.00 divided into 20,000,000,000 Shares of HK$0.1 each by the creation
of an additional 10,000,000,000 new Shares, which shall rank equally in all respects with
the existing Shares.

The Increase in Authorised Share Capital is conditional upon the passing of an ordinary
resolution by the Shareholders at the EGM to consider and, if thought fit, approve the
Increase in Authorised Share Capital.

THE EGM

The EGM will be held to consider and, if thought fit, pass resolutions to approve, among
other matters, (a) the Subscription Agreement and transactions contemplated thereunder; (b)
the granting of the Specific Mandate; (c) the Whitewash Waiver; and (d) the Increase in
Authorised Share Capital. The voting in relation to resolutions to be proposed at the EGM
will be conducted by way of a poll.




A circular containing, among other things, (i) details of the Subscription, the Specific
Mandate, the Whitewash Waiver and the Increase in Authorised Share Capital; (ii) a
letter of recommendation from the Independent Board Committee to the Independent
Shareholders in relation to the Subscription and the Whitewash Waiver; (iii) a letter of
advice from the Independent Financial Adviser to the Independent Board Committee and
the Independent Shareholders in relation to the Subscription and the Whitewash Waiver;
and (iv) a notice of the EGM, will be despatched to the Shareholders in compliance with
the requirements of the Listing Rules and the Takeovers Code.

Warning: the Subscription is subject to certain conditions being fulfilled and may or
may not proceed. Shareholders and potential investors of the Company are advised to
exercise extreme caution when dealing in the securities of the Company, and if they
are in any doubt about their position, they should consult their professional advisers.

THE SUBSCRIPTION AGREEMENT
Date 28 May 2021
Parties (1) the Company; and

(11) the Subscriber

The Subscription Shares

Pursuant to the Subscription Agreement, the Subscriber has conditionally agreed to
subscribe for, and the Company has conditionally agreed to allot and issue, a maximum of
11,252,732,911 Subscription Shares at the Subscription Price of HK$0.059 per Subscription
Share and at an aggregate Subscription Price of not more than RMB554,381,000. The
exact number of the Subscription Shares to be issued will be determined by dividing
RMB554,381,000 to be converted into Hong Kong dollars at the exchange rate of the central
parity rate of RMB to HKD announced by the People’s Bank of China on the Business Day
immediately prior to the Completion Date by the Subscription Price. For the avoidance of
doubt, the Subscriber shall fully apply the HKD equivalent of RMB554,381,000 for the
Subscription, subject to a cap of HK$663,911,241.749 (being 11,252,732,911 Subscription
Shares at the Subscription Price of HK$0.059 each).

The 11,252,732,911 Subscription Shares represent approximately (i) 166.27% of the issued
share capital of the Company as at the date of this announcement; and (ii) 62.44% of the
enlarged fully paid up issued share capital of the Company upon Completion. The maximum
aggregate nominal value of the Subscription Shares is HK$1,125,273,291.1.



The Subscription Price
The Subscription Price of HK$0.059 per Subscription Share represents:

(i) a discount of approximately 30.59% to the closing price of HK$0.085 per Share as
quoted on the Stock Exchange on 28 May 2021, being the date of the Subscription
Agreement and this announcement;

(i) a discount of approximately 23.97% to the average of the closing prices of the Shares
as quoted on the Stock Exchange for the five (5) consecutive trading days up to and
including 27 May 2021 of approximately HK$0.0776 per Share;

(i11) a discount of approximately 25.79% over the average of the closing prices of the Shares
as quoted on the Stock Exchange for the ten (10) consecutive trading days up to and
including 27 May 2021 of approximately HK$0.0795 per Share; and

(iv) a premium of approximately 47.5% over the audited consolidated net asset value
per Share attributable to the Shareholders of approximately HK$0.04 per Share as at
31 December 2020, calculated based on the Group’s audited consolidated net assets
attributable to the Shareholders of approximately HK$272,203,000 as at 31 December
2020 and 6,767,636,215 Shares in issue as at the date of this announcement.

The aggregate Subscription Price shall be payable in cash in Hong Kong Dollars by the
Subscriber on Completion with reference to the exchange rate of the central parity rate of
RMB to HKD announced by the People’s Bank of China on the Business Day immediately
prior to the Completion Date. The Subscription Price of HK$0.059 was arrived at after
arm’s length negotiations between the Company and the Subscriber after taking into account
(i) an estimated market capitalisation of the Company of approximately HK$400 million
(approximately HK$0.0591 per Share) with reference of the average of the closing prices
of the Shares as quoted on the Stock Exchange for the 45 consecutive trading days up to
and including 18 February 2021 of approximately HK$0.05887 per Share; (ii) the amount
of the Subscription Shares to be issued; (iii) the controlling position to be obtained by the
Subscriber; and (iv) the expected funding need of the Group.

The Board (excluding the members of the Independent Board Committee who will give their
opinion after reviewing the advice from the Independent Financial Adviser) considers that the
Subscription Price and the terms of the Subscription Agreement are fair and reasonable and
are in the interests of the Company and the Shareholders as a whole.

Conditions of the Subscription

The Subscription is conditional upon satisfaction or waiver of the following conditions:

(a) the Subscriber having completed due diligence on the legal, financial and business aspects
of the Company and the Group and is satisfied with the due diligence results;

(b) the undertakings and warranties given by the Company in the Subscription Agreement
remaining true and accurate in all material respects;



()

(d)

(e)

()

(g)

(h)

the Shareholders (or the Independent Shareholders, as the case may be) passing all
necessary resolutions to be proposed at the EGM which are necessary for the transactions
contemplated under the Subscription Agreement to be effective in compliance with the
Listing Rules and the Takeovers Code, including but not limited, to approve:

1. the entering into, delivering and performance of the Subscription Agreement and
the transactions contemplated thereunder;

ii.  the granting of the Specific Mandate for the allotment and issuance of the
Subscription Shares in accordance with the terms and conditions of the
Subscription Agreement;

1i. the Whitewash Waiver (with at least 75% of the votes cast by the Independent
Shareholders); and

iv. the Increase in Authorised Share Capital;

the Listing Committee of the Stock Exchange granting approval for the listing of, and
permission to deal in, the Subscription Shares to be issued (and such approval not being
subsequently revoked prior to the Completion);

the Executive granting the Whitewash Waiver to the Subscriber and parties acting in
concert with it and the satisfaction of all conditions (if any) attached to the Whitewash
Waiver granted;

CDH having delivered an undertaking to dispose of such number of Shares so as to
ensure that the minimum public float of the Company’s issued share capital as enlarged
by the Subscription will be maintained in accordance with the Listing Rules;

all necessary acknowledgements, consents and approvals (if any) for the transactions
contemplated under the Subscription Agreement from third parties having been obtained
by the Company; and

before Completion, there shall not have occurred any of the following situations:

(1) any material adverse change in the financial or other positions, or the income, assets,
business or operations of the Group; or any development which, is reasonably
believed to, possibly lead to such material adverse change;

(i1) any governmental action, court order, proceeding, inquiry or investigation
rendering the Subscription illegal or to imposing a prohibition or restriction on the
Subscription;

(iii)) any suspension in the trading of Shares (other than any temporary suspension
relating to the clearance of any announcement in respect of the Subscription
Agreement) for a consecutive of five (5) Business Days;



(iv) any outbreak or escalation of hostilities or terrorist acts in Hong Kong, the
Mainland China or any other jurisdictions, laws of which are applicable to the
Group; or any declaration of a state of emergency, war or other disaster or crisis by
any of the said jurisdictions;

(v) any major disruption to the commercial banks, securities settlement or clearing
services in Hong Kong, the Mainland China or any other jurisdictions, laws of
which are applicable to the Group; or any announcement made by the relevant
departments stating that all commercial bank activities have been completely
suspended; and

(vi) any material adverse change in the financial market or the international finance, the
political or economic status, exchange rates, foreign exchange control or taxation
policies of Hong Kong, the Mainland China or any other jurisdictions, laws of
which are applicable to the Group; or any development relating to such material
adverse change.

In the event that any of the above conditions shall not have been fulfilled or waived by the
Subscriber (except for items (c), (d) and (e) which cannot be waived) within a period of six
months from the date of the Subscription Agreement (i.e. 28 May 2021), the Subscriber shall
be entitled to extend the timing of fulfilments of the above conditions for a further period of
not more than six (6) months or notify the Company to terminate the Subscription Agreement.
Upon such termination (other than on grounds of the non-fulfillment of item (a) or (h)), the
Company shall indemnify the Subscriber of all reasonable costs incurred by the Subscriber
in connection with the negotiation, preparation, execution or termination of the Subscription
Agreement (including professional services fees relating to due diligence for the Subscription)
subject to a cap of not more than RMB3,000,000 in accordance with the relevant provisions in
the Subscription Agreement.

In respect of item (g) above, save for the consent from CCBI Solar Energy (Holding)
Limited (being the holder of the notes issued by the Company with an outstanding amount
of approximately US$4.2 million), the Company is not aware of any acknowledgements,
consents and approvals which are required from third parties for the transactions contemplated
under the Subscription Agreement. For details of the notes, please refer to the announcement
of the Company dated 26 September 2019.

Completion

Completion is expected to take place within ten (10) Business Days after all of the above
conditions have been fulfilled or waived (or such other date as the Company and the
Subscriber may agree in writing). The Company’s obligation to issue the Subscription Shares
shall be subject to the minimum public float requirement under the Listing Rules being met
by the Company upon Completion. If the minimum public float requirement under the Listing
Rules cannot be met upon Completion, the Subscription will not proceed.

Ranking

The Subscription Shares will rank equally in all respects with the Shares in issue as at the date
of allotment and issuance of the Subscription Shares.
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Mandate for the issue of the Subscription Shares

The allotment and issuance of the Subscription Shares is subject to approval by the
Independent Shareholders at the EGM to be convened and held. Resolution(s) will be
proposed at the EGM to approve, among other things, the Specific Mandate to allot and issue
the Subscription Shares under the Subscription Agreement.

Listing application

An application will be made to the Listing Committee of the Stock Exchange for the listing of,
and permission to deal in, the Subscription Shares.

INFORMATION OF THE SUBSCRIBER

The Subscriber is a company incorporated in Hong Kong with limited liability and an indirect
99.11%-owned subsidiary of the Fund, which is managed by the Investment Manager with its
shareholding structure as set out in the chart below:
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As set out in the chart above, the Fund is directly owned by the Limited Partners, namely
Chunxi AM and Guorui Hengda, and the General Partner as to approximately 50.92%, 48.92%
and 0.16%, respectively.

Guorui Hengda is ultimately and beneficially wholly owned by Laixi State-owned Assets
Investment Center® (2 P4 17 Bl A & = % & *.[>), a municipal public institution* (7 & %
#{i/) established in Laixi by Qingdao Laixi Municipal Government, whereas Chunxi AM
is a limited partnership incorporated in the PRC, which is beneficially owned by Ms. Luo
Xiaoman (££/)N2) as to approximately 82.5% and by Shenzhen Limingtai Equity Investment
Fund Co., Ltd.* (G A B Z B EHL & 2 4 A FRA F]) and Mr. Li Dongshan (ZE3 1) as to
16.67% and 0.83%, respectively. Ms. Luo is also the sole director of the Subscriber.

Each of the General Partner and the Investment Manager is owned as to 100% and 70% by
Wuhan Lingdu Capital Investment and Management Co., Ltd.* (REZFEEARAKEEHEA
FRZNF]), which is indirectly beneficially owned by China Electronics Optics Valley Union
Holding Company Limited (Stock Code: 798) (“CEOVU”) (a company listed on the Stock
Exchange and ultimately owned as to approximately 33.67% by China Electronics Corporation
Limited* (B %E 715 5 EEEB AR A, a state-owned enterprise established under the
laws of the PRC (“CEC”) and as to approximately 25.14% by Mr. Huang Liping (#737.°F))
and two other limited partnerships (both of which are ultimately beneficially owned by Mr.
Huang Liping as to 80% and 40%) as to 45%, 30% and 25%, respectively.

Mr. Huang Liping, aged 58, is an executive director and the president of CEOVU, while
he served as the vice chairman and the president of Optics Valley Union Holding Limited
Company* (OtH W& A R/ F]), and he is the ultimate sole beneficial owner of a
substantial shareholder of CEOVU. Mr. Huang founded Wuhan Optics Valley Union Group
Company Limited* (BELHBA LB ARAR) (“OVU”) in 2005 with its principal
activities of industrial park development and operation. As the chairman and the president
of CEOVU, he has changed the name of the listed company to “CEOVU” after leading
the listing of OVU on the Stock Exchange on 28 March 2014 and introducing CEC as the
largest shareholder of CEOVU on 30 June 2016. Mr. Huang has over 25 years of experience
in business management. He was one of the founders of Hongtao K Group Company
Limited* (LM BA%E B A FR/A F]) (a company principally engaged in the development
and manufacturing of bio-pharmaceutical products including Chinese medicine and health
products, and real estate) and served as the vice chairman and an executive director. He also
served as the chairman of Wuhan East Lake High Technology* (7% #5187 % B A R A 7)),
a public company listed on the Shanghai Stock Exchange (Shanghai Stock Code: 600133),
and successively founded high-tech enterprises such as “Kenuo Biotechnology” and “Chopper
Biology”.

Ms. Luo Xiaoman, aged 62, has extensive experiences in the catering industry, construction
engineering industry and the trading of building materials and investment management. Ms.
Luo invested in Chunxi AM in 2019, which is principally engaged in enterprise investment,
providing direction for company operations and strategies advice for company development.



As disclosed above, the Fund is a single purpose fund funded and established in December
2020 with a fund size of RMB601 million by the investment platform of Qingdao Laixi
Municipal Government and other industrial capital, which comprises capital contribution
made from each of Chunxi AM (RMB306 million), Guorui Hengda (RMB294 million) and
the General Partner (RMB1 million) and with net investment amount of RMB554,381,000 in
the Subscription. The Fund’s investment’s focus is on new energy vehicle related industries.
The Subscriber is a special purpose vehicle being used by the Fund for the purpose of the
Subscription.

Each of the Subscriber and its ultimate beneficial owners does not own or have control or
direction over any Shares as at the date of this announcement and is an Independent Third
Party.

INFORMATION ON THE COMPANY AND THE GROUP

The Company is a company incorporated in the Cayman Islands with limited liability and the
issued Shares of which have been listed on the Main Board of the Stock Exchange. The Group
is principally engaged in (i) the manufacture and sale of automobile accessories; (ii) trading of
automobile accessories; and (i11) operating the 4S dealership stores and related business.

REASONS FOR THE SUBSCRIPTION

The Board was informed by the Investment Manager and noted that with the recovery of the
automobile market and the vigorous development of new energy vehicles, the Fund continues
to be optimistic about the development direction of the automobile industry and vigorously
deploys related industries upstream and downstream. After communicating with the Qingdao
Laixi Municipal Government through the Investment Manager, the Company and the Fund
considered that they are highly compatible with each other, and the Qingdao Laixi Municipal
Government strongly supports the auto parts industry and the investment by the Fund through
the Subscription.

The Directors are also of the view that the Subscription represents a good opportunity for
the Company to introduce a strategic investor with strong local government support and
to raise sufficient funds to enhance its capabilities in product development and upgrade its
manufacturing infrastructure and sales platforms, and further expand the scale of product
production and improve operating efficiency. The funds raised under the Subscription can
also strengthen the Company’s capital base and be utilized towards repayment of outstanding
bank loans which will help significantly reduce the Company’s capital cost and improve its
financial position.

The Board (excluding the members of the Independent Board Committee who will give their

opinion after reviewing the advice from the Independent Financial Adviser) is therefore of the
view that the Subscription is in the interests of the Company and the Shareholders as a whole.
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Future intentions of the Subscriber regarding the Group

Upon Completion, the Subscriber will become a controlling shareholder (as defined under the
Listing Rules) of the Company. The Subscriber considers and confirms that:

(a) it is intended that the Group will continue with its existing business following the
Completion;

(b) it shares the view of the Board as disclosed in the paragraph headed “Reasons for the
Subscription” above, in which it is mentioned that the Subscription is in the interests of
the Group; and

(c) there is no intention to (i) introduce any major changes to the existing business of the
Group or (i1) discontinue the employment of any of the Group’s employees or (iii)
redeploy the fixed assets of the Group other than in its ordinary course of business.

CHANGE OF COMPOSITION OF THE BOARD

At the date of this announcement, the Subscriber intends to nominate new Directors (i.e. one
executive Director, two non-executive Directors and one independent non-executive Director)
to the Board upon Completion.

Details of the actual change of the Board composition and biographies of any new Directors
to be appointed will be further announced as and when appropriate in accordance with the
Takeovers Code and the Listing Rules.

USE OF PROCEEDS

The maximum gross proceeds to be raised from the Subscription is HK$663,911,241.749. The
maximum net proceeds to be raised from the Subscription is estimated to be approximately
HK$662 million, of which approximately HK$480 million will be applied for enhancement
of the Company’s manufacturing capability through purchase of land use rights, construction
of new production plants and purchase of related production equipment in the PRC and the
general working capital of the new production plants; approximately HK$120 million will be
applied for repayment of the Company’s outstanding bank loans; and approximately HK$62
million will be applied for general working capital purpose.

The net issue price per Subscription Share will be approximately HK$0.059 per Subscription
Share.

SHAREHOLDING STRUCTURE OF THE COMPANY
As at the date of this announcement, the Company has a total of 6,767,636,215 Shares in
issue. The Company has no other outstanding shares, options, warrants, derivatives or other

relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) that carry a right
to subscribe for or which are convertible into Shares.
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Set out below are the shareholding structure of the Company (i) as at the date of this
announcement; (ii) upon Completion (assuming there is no change in the issued share capital
of the Company other than the issue of the Subscription Shares); and (iii) upon Completion
(assuming there is no change in the issued share capital of the Company other than the issue
of the Subscription Shares and CDH has disposed of its Shares).

Shareholders

the Subscriber and its parties
acting in concert

CDH!

Fame Mountain
Public Shareholders
Total

Notes:

Upon Completion
Upon Completion (assuming a maximum of
(assuming a maximum of 11,252,732,911 Subscription
As at the date of 11,252,732,911 Subscription Shares to be issued and CDH
this announcement Shares to be issued) has disposed of its Shares)
Number of Approximate Number of Approximate Number of Approximate
Shares % Shares % Shares %
- - 11,252,732.911 0244 11,252,732911 62.44
2,889,580,226 4210 2,889,580,226 16,04 1,800,234,900 9.99*
1,904,761,905 .15 1,904,761,905 10.57 1,904,761,905 10.57
1,973,294,084 29.15 1,973,294,084 10.95 3,062,639,410 17.00
6,767,636,215 100.00  18,020,369,126 100.00  18,020,369,126 100.00

1: CDH is beneficially wholly owned by CDH Fund 1V, L.P. and the general partner of CDH Fund IV,
L.P. is CDH IV Holdings Company Limited which is 80% owned by China Diamond Holdings IV, L.P.
beneficially. China Diamond Holdings Company Limited is the general partner of China Diamond
Holdings 1V, L.P., which China Diamond Holdings Company Limited is ultimately and beneficially owned
as to (i) approximately 33.20% by Mr. Wu Shangzhi; (ii) approximately 28.78% by Mr. Jiao Shuge; (iii)
approximately 7.79% by Mr. Wang Zhenyu, who is a non-executive Director; and (iv) approximately
30.23% by five Independent Third Parties and each of them holding not more than 10% beneficial interest

in China Diamond Holdings Company Limited.

2: CDH will become a public Shareholder upon its shareholding in the Company being decreased to less
than 10% before Completion.

FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS

The Company has not conducted any fund raising activities in the past twelve months before
the date of this announcement.
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INFORMATION REQUIRED UNDER THE TAKEOVERS CODE

Each of the Subscriber, its ultimate beneficial owners and/or the parties acting in concert with
it has confirmed that neither it nor any person acting in concert with it:

(1)

(i1)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

has acquired or disposed of or entered into any agreement or arrangement to acquire or
dispose of any voting rights in the Company within the six months prior to the date of
this announcement;

owns or has control or direction over any voting rights or rights over the Shares or
convertible securities, warrants or options or derivatives of the Company or holds
any relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) in the
Company;

owns or has control or direction over any voting rights or rights over the Shares or any
outstanding options, warrants, or any securities that are convertible into Shares or any
derivatives in respect of Shares nor has entered into any outstanding derivative in respect
of securities in the Company;

has any arrangement referred to in Note 8 to Rule 22 of the Takeovers Code (whether by
way of option, indemnity or otherwise) with any other persons in relation to the relevant
securities (as defined in Note 4 to Rule 22 of the Takeovers Code) of the Company or
of the Subscriber which might be material to the transactions contemplated under the
Subscription Agreement and/or the Whitewash Waiver;

has received any irrevocable commitment to vote for or against the resolutions relating to
the transactions contemplated under the Subscription Agreement and/or the Whitewash
Waiver;

has any agreements or arrangements to which it is a party which relate to the
circumstances in which it may or may not invoke or seek to invoke a pre-condition or
a condition to the transactions contemplated under the Subscription Agreement or the
Whitewash Waiver, other than the conditions of the Subscription under the Subscription
Agreement;

has borrowed or lent any relevant securities (as defined in Note 4 to Rule 22 of the
Takeovers Code) in the Company;

apart from the Subscription consideration payable under the Subscription Agreement, has
paid or will pay any other consideration, compensation or benefit in whatever form to
the Company or any party acting in concert with it in connection with the Subscription;

has entered into any understanding, arrangement, agreement or special deal (as defined
under Rule 25 of the Takeovers Code) between the Subscriber, its ultimate beneficial
owners or any parties acting in concert with them on one hand and the Company or any
party acting in concert with it on the other hand; and
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(x) save for the undertakings relating to the public float to be obtained from CDH, has
entered into any understanding, arrangement or agreement or special deal (as defined
under Rule 25 of the Takeovers Code) between (i) any Shareholder; and (ii)(a) the
Subscriber, its ultimate beneficial owners, or any parties acting in concert with them, or
(b) the Company, its subsidiaries or associated companies.

As at the date of this announcement, the Company does not believe that the proposed
transactions under the Subscription Agreement give rise to any concerns in relation to
compliance with other applicable rules or regulations (including the Listing Rules). If a
concern should arise after the release of this announcement, the Company will endeavour to
resolve the matter to the satisfaction of the relevant authority as soon as possible but in any
event before the despatch of the whitewash circular. The Company notes that the Executive
may not grant the whitewash waiver if the Subscription does not comply with other applicable
rules and regulations.

APPLICATION FOR WHITEWASH WAIVER

Upon Completion, the Subscriber will hold a maximum of 11,252,732,911 Shares,
representing approximately 62.44% of the enlarged fully paid up issued share capital of the
Company (assuming there is no other change in the issued share capital of the Company save
for the allotment and issuance of the Subscription Shares pursuant to the Subscription).

Under Rule 26.1 of the Takeovers Code, upon the allotment and issuance of the Subscription
Shares at Completion, the Subscriber would be obliged to make a mandatory general offer
to the Shareholders for all the issued Shares and other securities of the Company not already
owned or agreed to be acquired by the Subscriber and parties acting in concert with it
unless the Whitewash Waiver is granted by the Executive and the approval by 75% of the
Independent Shareholders by way of poll is obtained in accordance with the Takeovers Code.

In this regard, an application will be made to the Executive for the Whitewash Waiver in
respect of the allotment and issuance of the Subscription Shares. The Whitewash Waiver, if
granted by the Executive, will be subject to, among other things, the condition that respective
resolutions relating to the Whitewash Waiver on one hand, and the Subscription Agreement
and the grant of Specific Mandate on the other hand, being separately approved by at least
75% and more than 50%, respectively of the votes cast by the Independent Shareholders at
the EGM by way of poll. Having made all reasonable enquiries, save for CDH, none of the
Shareholders is required to abstain from voting for resolutions relating to the Whitewash
Waiver, the Subscription Agreement and the grant of Specific Mandate.

The Whitewash Waiver may or may not be granted by the Executive. Completion of the
Subscription is conditional upon, among other things, the Whitewash Waiver being granted by
the Executive and approved by the Independent Shareholders. If the Whitewash Waiver is not
granted by the Executive or not approved by the Independent Shareholders, the Subscription
will not proceed. The Company notes that the Executive may not grant the Whitewash Waiver
if the Subscription does not comply with other applicable rules and regulations.
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MINIMUM PUBLIC FLOAT IN THE SHARES

Immediately upon Completion, less than 25% of the enlarged issued share capital of the
Company will be in the hands of the public. CDH shall, as one of the conditions precedent to
the Subscription Agreement, give an undertaking to dispose of such number of Shares before
Completion so as to ensure that the minimum public float will be maintained at all times in
accordance with the Listing Rules upon Completion.

It is the intention of the Board and the Subscriber that the Company will remain listed on
the Stock Exchange after Completion. In addition to the undertaking from CDH as disclosed
above, each of the Company and the Subscriber will undertake to the Stock Exchange to take
appropriate steps to ensure that not less than 25% of the issued Shares will be held by the
public. If the minimum public float requirement under the Listing Rules cannot be met upon
Completion, the Subscription will not proceed.

The Stock Exchange has stated that it will closely monitor dealings in the Shares on the
Stock Exchange. If the Stock Exchange believes that (i) a false market exists or may exist
in the trading of the Shares; or (ii) there are too few Shares in public hands to maintain
an orderly market, then it will consider exercising its discretion to suspend trading in the
Shares.

INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER

An Independent Board Committee, comprising all three (3) independent non-executive
Directors, namely Mr. Hu Yuming, Mr. Lin Lei and Mr. Zhang Xiaoya, has been formed to
advise the Independent Shareholders as to whether the terms of the Subscription Agreement
and the transactions contemplated thereunder as well as the Whitewash Waiver are fair
and reasonable and on how to vote at the EGM. None of the members of the Independent
Board Committee has any interest or involvement in the transactions contemplated under
the Subscription Agreement or the Whitewash Waiver. The two (2) non-executive Directors,
namely Mr. Wang Zhenyu and Mr. Zhang Jianxing, are not taking part in the Independent
Board Committee due to (i) both of them being the employees of CDH Investments
Management (Hong Kong) Limited, an affiliate of the general partner of CDH Fund IV, L.P.,
who indirectly holds the entire equity interests in CDH; and (i1) Mr. Wang Zhenyu’s indirect
interests in CDH.

Independent Financial Adviser will be appointed to advise the Independent Board Committee
in respect of the Subscription Agreement and the transactions contemplated thereunder as
well as the Whitewash Waiver. The Company will make another announcement upon the
appointment of the Independent Financial Adviser.

PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

The Board proposes to increase the authorised share capital of the Company from
HK$1,000,000,000.00 divided into 10,000,000,000 Shares of HK$0.1 each to
HK$2,000,000,000.00 divided into 20,000,000,000 Shares of HK$0.1 each by the creation
of an additional 10,000,000,000 new Shares, which shall rank equally in all respects with the
existing Shares.
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The Increase in Authorised Share Capital is conditional upon the passing of an ordinary
resolution by the Shareholders at the EGM to consider and, if thought fit, approve the Increase
in Authorised Share Capital. The approval of the Increase in Authorised Share Capital by the
Shareholders at the EGM is a condition precedent to the Completion.

GENERAL

The EGM will be held to consider and, if thought fit, pass resolutions to approve, among
other matters, (a) the Subscription Agreement and transactions contemplated thereunder;
(b) the granting of the Specific Mandate; (c) the Whitewash Waiver; and (d) the Increase in
Authorised Share Capital. The voting in relation to resolutions to be proposed at the EGM will
be conducted by way of a poll.

A circular containing, among other things, (i) details of the Subscription, the Specific
Mandate, the Whitewash Waiver and the Increase in Authorised Share Capital; (ii) a letter
of recommendation from the Independent Board Committee to the Independent Shareholders
in relation to the Subscription and the Whitewash Waiver; (iii) a letter of advice from the
Independent Financial Adviser to the Independent Board Committee and the Independent
Shareholders in relation to the Subscription and the Whitewash Waiver; and (iv) a notice
of the EGM, will be despatched to the Shareholders in compliance with the requirements
of the Listing Rules and the Takeovers Code. Save for CDH, no Shareholder has a material
interest in the Subscription, the Specific Mandate, the Whitewash Waiver and the respective
transactions contemplated thereunder, and will be required to abstain from voting on the
resolution(s) to approve the Subscription, the Specific Mandate, the Whitewash Waiver and
the respective transactions contemplated thereunder at the EGM.

Warning: The Subscription is subject to the fulfillment or waiver (as the case may be)
of a number of conditions precedent set out under the section headed “Conditions of the
Subscription” in this announcement, including approval at the EGM by the Independent
Shareholders of the Subscription and the Whitewash Waiver, and the grant of the
Whitewash Waiver by the Executive. As such, the Subscription may or may not proceed.

Shareholders and potential investors are advised to exercise caution when dealing in the
Shares, and are recommended to consult their professional advisers if they are in any
doubt about their position and as to actions that they should take.

DEFINITIONS

In this announcement, unless the context requires otherwise, capitalized terms used herein
have the same meanings as set forth below:

“acting in concert” has the meaning ascribed to it under the Takeovers Code
“associate(s)” has the meaning ascribed to it under the Takeovers Code
“Board” the board of Directors

“Business Day(s)” a day on which the Stock Exchange is open for the

transaction of business
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‘CCDH”

“Company”

“Completion”

“Completion Date”

“connected person(s)
“Director(s)”

“EGM’?

“Executive”

“Fame Mountain”

“Fund”

“General Partner”

CDH Fast Two Limited, a company incorporated in the
British Virgin Islands with limited liability, and the
controlling shareholder of the Company as at the date of this
announcement

New Focus Auto Tech Holdings Limited, a company
incorporated in the Cayman Islands with limited liability, the
Shares of which are listed on the Main Board of the Stock
Exchange (Stock Code: 360)

the completion of the Subscription in accordance with the
terms and conditions of the Subscription Agreement

the date of Completion, which is expected to be within ten
Business Days after all of the conditions of the Subscription
have been fulfilled or waived (or such other date as the
Company and the Subscriber may agree in writing)

has the meaning ascribed to it under the Listing Rules
the director(s) of the Company from time to time

an extraordinary general meeting of the Company to be
convened and held for the Shareholders or the Independent
Shareholders, as appropriate, to consider and, if thought fit,
approve, among others, the Subscription and the transactions
contemplated thereunder (including the Specific Mandate),
the Whitewash Waiver and the Increase of Authorised Share
Capital

the Executive Director of the Corporate Finance Division of
the SFC from time to time or any delegate of such Executive
Director

Fame Mountain Limited, a company incorporated in
the British Virgin Islands with limited liability and is
wholly and beneficially owned by Mr. Mo Keung and a
substantial shareholder of the Company as at the date of this
announcement

Qingdao Guorui Xin Fukesi Investment Center, L.P.* (5 &
I8 i A v W B D (ARG ) ), a limited partnership
established in the PRC

Qingdao Lingdu Venture Capital Management Co., Ltd.* (75

BEERIZEREE AR/ A, the general partner of the
Fund
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“Group”
“HK$”
“Hong Kong”

“Increase in Authorised
Share Capital”

“Independent Board
Committee”

“Independent Financial
Adviser”

“Independent Shareholders”

“Independent Third Party(ies)”

“Investment Manager”

the Company and its subsidiaries from time to time
Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

proposed increase in the authorised share capital of
the Company from HK$1,000,000,000.00 divided
into 10,000,000,000 Shares of HK$0.1 each to
HK$2,000,000,000.00 divided into 20,000,000,000 Shares of
HK$0.1 each by the creation of an additional 10,000,000,000
new Shares

an independent board committee of the Board comprising all
three (3) independent non-executive Directors, namely Mr.
Hu Yuming, Mr. Lin Lei and Mr. Zhang Xiaoya, established
in accordance with the Takeovers Code in compliance
with Rule 2.8 of the Takeovers Code, who have no direct
or indirect interest in the Subscription Agreement or the
Whitewash Waiver

the independent financial adviser to be appointed to the
Independent Board Committee in respect of the Subscription
and the Whitewash Waiver

Shareholder(s) other than: (i) the Subscriber and parties
acting in concert with it (including the Fund, the General
Partner, the Limited Partners and the Investment Manager
and their respective ultimate beneficial owners) and their
associates; (ii) CDH and those who are involved in or
interested in the Subscription and the Whitewash Waiver and
the transactions contemplated thereunder (if any); and (iii)
those who are required to abstain from voting at the EGM (if
any) to consider and approve the Subscription Agreement,
the Whitewash Waiver and the transactions contemplated
thereunder under the Listing Rules and the Takeovers Code

any person or company and their respective ultimate
beneficial owner(s) who, to the best knowledge, information
and belief of the Directors and having made all reasonable
enquiries, are third parties independent of the Company and
its connected persons

Wuhan Huibo Yongdao Venture Capital Management Co.,
Ltd.* (7 FE I 48 A SRS BEAA IRA 7)), being the

investment manager to the Fund
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“Limited Partners”

“Listing Rules”

66PRC’9

“RMB”
‘CSFC”

‘Share(s)”

“Shareholder(s)’

“Specific Mandate”

“Stock Exchange”

“Subscriber”

“Subscription”

“Subscription Agreement”

“Subscription Price”

“Subscription Shares”

Chunxi Asset Management (Beijing) Co., Ltd.* (7 B & = &
AL ARAF) (“Chunxi AM”) and Qingdao Guorui
Hengda Investment Development Co., Ltd.* (75 /5 [ Hy 18
R E PR ARA ) (“Guorui Hengda”), being all the
limited partners of the Fund

the Rules Governing the Listing of Securities on the Stock
Exchange

the People’s Republic of China which, for the purpose of
this announcement, excludes Hong Kong, the Macau Special
Administrative Region of the People’s Republic of China
and Taiwan

Renminbi, the lawful currency of the PRC
the Securities and Futures Commission of Hong Kong

the ordinary share(s) of par value HK$0.10 each in the share
capital of the Company

the holder(s) of the issued Share(s)

the specific mandate to be granted by the Independent
Shareholders to the Board at the EGM for the allotment and
issuance of the Subscription Shares

The Stock Exchange of Hong Kong Limited

Daodu (Hong Kong) Holding Limited, a company
incorporated in Hong Kong with limited liability, being the
subscriber under the Subscription Agreement

the subscription for the Subscription Shares by the
Subscriber pursuant to the terms and conditions of the
Subscription Agreement

the conditional agreement dated 28 May 2021 and entered
into between the Company and the Subscriber for the
Subscription

HK$0.059 per Subscription Share

new Shares to be allotted and issued by the Company to the
Subscriber pursuant to the Subscription Agreement
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“Takeovers Code” the Hong Kong Codes on Takeovers and Mergers and Share
Buy-backs

“Whitewash Waiver” the whitewash waiver pursuant to Note 1 on dispensations
from Rule 26 of the Takeovers Code in respect of any
obligation of the Subscriber and any parties acting in concert
with it to make a mandatory general offer for all the issued
Shares and other securities of the Company not already
owned or agreed to be acquired by the Subscriber and any
parties acting in concert with it which might otherwise arise
as a result of the Subscriber subscribing for the Subscription
Shares under the Subscription Agreement

“%” per cent.

By order of the Board
New Focus Auto Tech Holdings Limited
Tong Fei
Executive Director

Hong Kong, 28 May 2021

As at the date of this announcement, the Directors are: executive Director — TONG Fei; non-
executive Directors — WANG Zhenyu and ZHANG Jianxing; and independent non-executive
Directors — HU Yuming, LIN Lei and ZHANG Xiaoya.

The Directors jointly and severally accept full responsibility for the accuracy of the
information contained in this announcement and confirm, having made all reasonable
enquiries, that to the best of their knowledge, opinions expressed in this announcement have
been arrived at after due and careful consideration and there are no other facts not contained
in this announcement, the omission of which would make any statement in this announcement
misleading.

The English text of this announcement shall prevail over its Chinese text.

* For identification purposes only
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