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On April 24, 2024, YY Group Holding (the “Company”) closed the initial public offering (the “IPO”) of its 1,125,000 Class A ordinary shares, no par
value (the “Shares”). The Company completed the IPO pursuant to its registration statement on Form F-1 (File No. 333-275486), originally filed with the
U.S. Securities and Exchange Commission (the “SEC”) on November 13, 2023 (as amended, the “Registration Statement”). The Registration Statement
was declared effective by the SEC on March 29, 2024. The Shares were priced at $4.00 per share, and the IPO was conducted on a firm commitment basis.
The Shares were previously approved for listing on The Nasdaq Capital Market and commenced trading under the ticker symbol “YYGH” on April 22,
2024.
 
In connection with the IPO, the Company entered into an underwriting agreement, dated April 19, 2024, by and between the Company and US Tiger
Securities, Inc., as the underwriter of the IPO, a copy of which is attached as Exhibit 1.1 hereto and incorporated by reference herein, and an underwriter’s
warrant to purchase 56,250 Class A ordinary shares, dated April 24, 2024 to US Tiger Securities, Inc., a copy of which is attached as Exhibit 4.1 hereto and
incorporated by reference herein.
 
In addition, the Company issued a press release on April 19, 2024 announcing the pricing of the IPO and a press release on April 24, 2024 announcing the
closing of the IPO. Copies of each press release are attached hereto as Exhibit 99.1 and Exhibit 99.2 and are incorporated by reference herein.
 
This report does not constitute an offer to sell, or the solicitation of an offer to buy, nor shall there be any sale of these securities in any state or jurisdiction
in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such state or jurisdiction.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

 
 YY Group Holding Limited
   
Date: April 24, 2024 By: /s/ Fu Xiaowei
 Name: Fu Xiaowei
 Title: Chief Executive Officer
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Exhibit No.  Description
1.1  Underwriting Agreement, dated April 19, 2024, by and between the Company and US Tiger Securities, Inc.
4.1  Underwriter’s Warrants, dated April 24, 2024
99.1  Press Release on Pricing of the Company’s Initial Public Offering
99.2  Press Release on Closing of the Company’s Initial Public Offering
 

3

 



Exhibit 1.1
 

EXECUTION VERSION
 

YY Group Holding Limited
 

Class A Ordinary Shares, no par value
 

UNDERWRITING AGREEMENT
 

April 19, 2024
 
US Tiger Securities, Inc. (“US Tiger”)
 
437 Madison Ave., 27th Floor
 
New York, NY 10022
 
As the representative of the several Underwriters named in Schedule I hereto (the “Representative”)
 
Ladies and Gentlemen:
 
YY Group Holding Limited, a British Virgin Islands business company registered with company number 2118556 (the “Company”), proposes, subject to
the terms and conditions in this agreement (the “Agreement”), to issue and sell to the several underwriters listed in Schedule I hereto (collectively, the
“Underwriters”) an aggregate of 1,125,000 Class A Ordinary Shares, no par value (the “Class A Ordinary Shares”) of the Company (the “Firm
Shares”). At the option of the Underwriters, the Company agrees, subject to the terms and conditions herein, to issue and sell to the Underwriters up to an
aggregate of 168,750 additional Class A Ordinary Shares of the Company (the “Option Shares”). The respective number of Shares to be purchased by
each Underwriter is set forth opposite its name in Schedule I hereto. The Firm Shares and the Option Shares are herein referred to collectively as the
“Shares,” and the offering of the Shares pursuant to the Agreement, the “Offering.”
 

Definitions
 
“Affiliate” has the meaning set forth in Rule 405 under the Securities Act.
 
“Applicable Time” means 4:00 pm New York State time on the date of this Agreement when the first time that sales of the Shares are made by the
Underwriters.
 
“Bona Fide Electronic Road Show” means a “bona fide electronic road show” (as defined in Rule 433(h)(5) under the Securities Act) that the Company
has made available without restriction by “graphic means” (as defined in Rule 405 under the Securities Act) to any person.
 
“Business day” means a day on which the Nasdaq (as defined in Section 1(ddd)) is open for trading and on which banks in New York and the Republic of
Singapore (“Singapore”) are open for business and not permitted by law or executive order to be closed.
 
“Commission” means the United States Securities and Exchange Commission.
 
“Emerging Growth Company” means an “emerging growth company” (as defined in Section 2(a) of the Securities Act).
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Final Prospectus” means the prospectus in the form first filed with the Commission pursuant to and within the time limits described in Rule 424(b) under
the Securities Act.
 
“Free Writing Prospectus” has the meaning set forth in Rule 405 under the Securities Act.
 

 



 

 
“Investment Company Act” means the Investment Company Act of 1940, as amended, and the rules and regulations promulgated thereunder.
 
“Issuer Free Writing Prospectus” means an “issuer free writing prospectus” (as defined in Rule 433(h)(1) under the Securities Act).
 
“Malaysia” means the Federation of Malaya.
 
“Preliminary Prospectus” means any preliminary prospectus included in the Registration Statement, as originally filed or as part of any amendment or
supplement thereto, or filed with the Commission pursuant to Rule 424 under the Securities Act.
 
“Pricing Disclosure Package” means the Pricing Prospectus collectively with the documents and pricing information set forth in Schedule II hereto.
 
“Pricing Prospectus” means the Preliminary Prospectus included in the Registration Statement immediately prior to the Applicable Time.
 
“Prospectus Delivery Period” means such period of time after the first date of the public offering of the Shares as in the opinion of counsel for the
Underwriters a prospectus relating to the Shares is required by law to be delivered (or required to be delivered but for Rule 172 under the Securities Act) in
connection with sales of the Shares by any Underwriter or dealer.
 
“Registration Statement” means (a) the registration statement on Form F-1 (File No. 333- 275486), including a prospectus, registering the offer and sale
of the Shares by the Company under the Securities Act as amended at the time the Commission declared it effective, including each of the exhibits,
financial statements and schedules thereto, (b) any Rule 430A Information, and (c) any Rule 462(b) Registration Statement.
 
“Rule 430A Information” means the information deemed, pursuant to Rule 430A under the Securities Act, to be part of the Registration Statement at the
time the Commission declared the Registration Statement effective.
 
“Rule 462(b) Registration Statement” means an abbreviated registration statement to register the offer and sale of additional Class A Ordinary Shares
pursuant to Rule 462(b) under the Securities Act.
 
“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated thereunder.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“Written Communication” has the meaning set forth in Rule 405 under the Securities Act.
 
As used herein, the terms “Registration Statement,” “Preliminary Prospectus,” “Pricing Prospectus,” “Pricing Disclosure Package,” and “Prospectus” shall
include the documents, if any, incorporated by reference therein as of the date hereof.
 

1. Representations and Warranties of the Company.
 

The Company hereby represents and warrants to, and agrees with, each Underwriter that:
 
(a) Registration Statement.
 

(i) The Company has prepared and filed the Registration Statement with the Commission under the Securities Act. The
Commission has declared the Registration Statement and any amendment or supplement thereto effective under the Securities Act on
March 29, 2024. The Commission has not issued any stop order suspending the effectiveness of the Registration Statement or any post-
effective amendment thereto or any order preventing or suspending the use of the Registration Statement, the Pricing Disclosure Package,
the Final Prospectus, any Preliminary Prospectus, any Issuer Free Writing Prospectus, and no proceedings for such purpose or pursuant to
Section 8A of the Securities Act against the Company or related to the offering of the Shares have been initiated, are pending before or
threatened by the Commission. The Company has complied with each request, if any, from the Commission for additional information.
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(ii) The Registration Statement, at the time it became effective, did not contain, and any post-effective amendment thereto, as of

the effective date of such amendment, will not contain, any untrue statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein not misleading.

 
(iii) Each of the Registration Statement and any post-effective amendment thereto, at the time it became effective and at the date

hereof, complied and will comply with the Securities Act and the applicable rules and regulations of the Commission thereunder.
 

(b) Pricing Disclosure Package. The Pricing Disclosure Package and any post-effective amendment thereto, as of the Applicable Time,
did not, and as of the Closing Date (as defined below) and as of any Additional Closing Date (as defined below), as the case may be, will not,
contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

 
(c) Final Prospectus.
 

(i) Each of the Final Prospectus and any amendments or supplements thereto, as of its date, as of the time it was filed with the
Commission pursuant to Rule 424(b) under the Securities Act, as of the Closing Date and as of any Additional Closing Date, as the case
may be, did not and will not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that this
representation and warranty shall not apply to statements or omissions furnished to the Company in writing with respect to the
Underwriters by the Representative expressly for use in the Registration Statement, the Pricing Prospectus or the Final Prospectus or any
amendment thereof or supplement thereto. The parties hereto acknowledge and agree that such information furnished to the Company by
the Representative consists solely of (A) the names of the Representative in the Registration Statement, the Pricing Disclosure Package
and the Final Prospectus and (B) the following sub-captions under “Underwriting” in the final Prospectus: “Electronic Distribution,”
“Price Stabilization, Short Positions and Penalty Bids,” “No Prior Public Market,” “Other Relationships,” and “Offers Outside the United
States” (collectively, the “Underwriter Information”).

  
(ii) Each of the Final Prospectus and any amendments or supplements thereto, at the time it was filed with the Commission

pursuant to Rule 424(b) under the Securities Act, as of the Closing Date and as of any Additional Closing Date, as the case may be,
complied and will comply with the Securities Act.

 
(d) Preliminary Prospectuses.
 

(i) Each Preliminary Prospectus, as of the time it was filed with the Commission pursuant to Rule 424(a) under the Securities
Act, did not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no
representation or warranty with respect to any statements or omissions made in reliance upon and in conformity with the Underwriter
Information.
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(ii) Each Preliminary Prospectus, at the time it was filed with the Commission pursuant to Rule 424(a) under the Securities Act,

complied in all material respects with the Securities Act.
 

(e) Issuer Free Writing Prospectuses.
 

(i) Each Issuer Free Writing Prospectus, when considered together with the Registration Statement, Preliminary Prospectus or
Pricing Disclosure Package, or delivered prior to the delivery of the Final Prospectus, did not, as of the date of such Issuer Free Writing
Prospectus, and will not, as of the Closing Date and as of any Additional Closing Date, as the case may be, contain any untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading.

 
(ii) Any Free Writing Prospectus that the Company is required to file pursuant to Rule 433(d) under the Securities Act has been,

or will be, filed with the Commission in accordance with the requirements of the Securities Act and the applicable rules and regulations
of the Commission thereunder. Each Issuer Free Writing Prospectus that the Company has filed, or is required to file, pursuant to Rule
433(d) under the Securities Act or that was prepared by or on behalf of or used or referred to by the Company (A) complies or will
comply with the Securities Act and the applicable rules and regulations of the Commission thereunder and (B) does not conflict and will
not conflict with the information contained in the Registration Statement, Pricing Disclosure Package or Final Prospectus, including any
preliminary or other prospectus deemed to be a part thereof that has not been superseded or modified.

  
(iii) The Company has filed, or will file, with the Commission, if any, within the time period specified in Rule 433(d) under the

Securities Act, any Free Writing Prospectus it is required to file pursuant to Rule 433(d) under the Securities Act. The Company has
made available any Bona Fide Electronic Road Show used by it in compliance with Rule 433(d)(8)(ii) under the Securities Act such that
no filing of any “road show” (as defined in Rule 433(h) under the Securities Act) (“Road Show”) is required in connection with the
offering of the Shares. Each Bona Fide Electronic Road Show, when considered together with the Registration Statement, the Preliminary
Prospectus or the Pricing Disclosure Package, does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, except that no
representation is made as to the Underwriter Information.

 
(iv) Except for the Issuer Free Writing Prospectuses, if any, set forth in Schedule II hereto and electronic Road Shows, if any,

each furnished to the Representative before first use, the Company has not prepared, used, authorized the use of, referred to or
participated in the planning for use of, and will not, without the prior consent of the Representative, prepare, use, authorize the use of,
refer to or participate in the planning for use of, any Free Writing Prospectus. The Company has satisfied and agrees that it will satisfy the
conditions in Rule 433 to avoid a requirement to file with the Commission any electronic Road Show.

 
(f) No Other Disclosure Materials. Other than the Registration Statement, the Pricing Disclosure Package, the Final Prospectus, each

Preliminary Prospectus, and each Issuer Free Writing Prospectus (if any), the Company (including its agents and representatives) has not, directly
or indirectly, distributed, prepared, used, authorized, approved or referred to, and will not distribute, prepare, use, authorize, approve or refer to,
any offering material in connection with the offering and sale of the Shares.

 
(g) Ineligible Issuer and Foreign Private Issuer. The Company is not an “ineligible issuer” in connection with the offering pursuant to

Rules 164, 405 and 433 under the Securities Act, without taking into account any determination by the Commission pursuant to Rule 405 under
the Securities Act that it is not necessary that the Company be considered an Ineligible Issuer; the Company is (A) a “foreign private issuer”
within the meaning of Rule 405 under the Securities Act and (B) eligible to register the offer and sale of the Shares on Form F-1 adopted by the
Commission.
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(h) EGC Status and Testing-the-Waters Communication.
 

(i) From the time of the initial confidential submission of the Registration Statement to the Commission (or, if earlier, the first
date on which the Company engaged directly or through any person authorized to act on its behalf in any Testing-the-Waters
Communication) through the date hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the
Securities Act (an “Emerging Growth Company”). “Testing-the-Waters Communication” means any oral or written communication
with potential investors undertaken in reliance on Section 5(d) of the Securities Act.

  
(ii) The Company (A) has not alone engaged in any Testing-the-Waters Communication other than Testing-the-Waters

Communications with the consent of the Representative with entities that are qualified institutional buyers within the meaning of Rule
144A under the Securities Act or institutions that are accredited investors within the meaning of Rule 501 under the Securities Act, and
(B) has not authorized anyone other than the Representative to engage in Testing-the-Waters Communications. The Company reconfirms
that the Representative have been authorized to act on its behalf in undertaking Testing-the-Waters Communications.

 
(iii) The Company has not distributed any Written Testing-the-Waters Communications other than those approved by the

Representative with prior written consent. “Written Testing-the-Waters Communication” means any Testing-the-Waters Communication
that is a written communication within the meaning of Rule 405 under the Securities Act. As of the Closing Date and each Additional
Closing Date in connection with the offering when the Prospectus is not yet available to prospective purchasers, no individual Written
Testing-the-Waters Communications, when considered together with the Pricing Disclosure Package, included, includes or will include
an untrue statement of a material fact or omitted, omits or will omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading.

 
(i) Due Authorization.
 

(i) The Company has full right, power and authority to execute and deliver this Agreement and to perform its obligations
hereunder; and all action required to be taken for the due and proper authorization, execution and delivery by it of this Agreement and the
consummation by it of the transactions contemplated hereby has been duly and validly taken.

 
(ii) The Registration Statement, the Preliminary Prospectus, the Pricing Prospectus, the Pricing Disclosure Package, the Final

Prospectus and any Issuer Free Writing Prospectus, and the filing of the Registration Statement, the Preliminary Prospectus, the Pricing
Prospectus, the Pricing Disclosure Package, the Final Prospectus and any Issuer Free Writing Prospectus with the Commission have been
duly authorized by and on behalf of the Company, and the Registration Statement has been duly executed pursuant to such authorization
by and on behalf of the Company.

 
(j) Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by the Company and, assuming the due

authorization, execution and delivery by the other parties hereto, constitutes a valid and legally binding agreement of the Company, enforceable in
accordance with its terms, except as (i) the enforcement hereof may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium or other similar laws relating to or affecting the rights and remedies of creditors or by general equitable principles (whether considered
in a proceeding at law or in equity) relating to enforceability and (ii) rights to indemnification and contribution hereunder may be limited by
applicable law and public policy considerations, which exceptions in subsections (i) and (ii) above are referred to as the “Enforceability
Exceptions.”
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(k) No Applicable Registration or Other Similar Rights. Except as described in the Registration Statement, the Pricing Disclosure

Package and the Final Prospectus, are no persons with registration or other similar rights to have any securities of the Company registered for sale
under the Registration Statement or included in the offering.

 
(l) No Material Adverse Change. Except as described in the Registration Statement, the Pricing Disclosure Package and the Final

Prospectus, since the date of the most recent audited financial statements included in the Registration Statement, the Pricing Disclosure Package
and the Final Prospectus: (i) there has been no material adverse change, or any development or event that would result in a material adverse
change, in or affecting the condition (financial or otherwise), earnings, business, properties, management, financial position, shareholder’s equity,
results of operations or prospects, whether or not arising from transactions in the ordinary course of business, of the Company and its Subsidiaries
(as defined below), considered as one entity, or adversely affect the performance by the Company of its obligations under this Agreement (a
“Material Adverse Change”); (ii) there has been no change in the share capital (other than the issuance of Class A Ordinary Shares upon the
exercise or settlement (including any “net” or “cashless” exercises or settlements) of share options, restricted share units or warrants described as
outstanding, as described in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus, or material adverse change in the
revenue, net current assets, net assets, short-term debt or long-term debt of the Company or any of its Subsidiaries, considered as one entity; (iii)
the Company and its Subsidiaries, considered as one entity, have not incurred any material liability or obligation, indirect, direct or contingent
(whether or not in the ordinary course of business); nor entered into any transaction or agreement (whether or not in the ordinary course of
business) that is material to the Company and its Subsidiaries, considered as one entity; (iv) there has been no dividend or distribution of any kind
declared, set aside for payment, paid or made by the Company or any of its Subsidiaries on any class of share or share capital, or no repurchase or
redemption by the Company or any of its Subsidiaries of any class of share or share capital; (v) neither the Company nor any of its Subsidiaries
has (A) entered into or assumed any material transaction or agreement, (B) incurred, assumed or acquired any material liability or obligation,
direct or contingent, (C) acquired or disposed of or agreed to acquire or dispose of any business or any other asset; or (D) agreed to take any of the
foregoing actions; and (vi) neither the Company nor any of its Subsidiaries has sustained any material loss or interference with its business from
fire, explosion, flood, typhoon, or other calamity, whether or not covered by insurance, or from any labor dispute or court or governmental action,
order or decree.

 
(m) Organization and Good Standing of the Company and its Subsidiaries.
 

(i) The Company has been duly incorporated and is validly existing and in good standing under the laws of the British Virgin
Islands, is duly qualified to do business and is in good standing in each jurisdiction in which its ownership or lease of property or the
conduct of its business requires such qualification (to the extent that good standing is recognized by such jurisdiction), and has all power
and authority (corporate and other) necessary to own, lease or hold its properties and to conduct the business in which it is engaged as
described in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus. The currently effective memorandum
and articles of association and any other constitutive or organizational documents of the Company comply with the requirements of
applicable British Virgin Islands law and are in full force and effect. The memorandum and articles of association of the Company filed
as Exhibits 3.1 to the Registration Statement, comply with the requirements of applicable British Virgin Islands laws and, immediately
following closing on the Closing Date of the Shares offered and sold hereunder, will be in full force and effect. Complete and correct
copies of all constitutive documents of the Company and all amendments thereto have been delivered to the Representative, no change
will be made to any such constitutive documents on or after the date of this Agreement through and including the Closing Date.
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(ii) Each of the Company’s direct and indirect subsidiaries (as such term is defined in Rule 405 under the Securities Act) (each a

“Subsidiary” and collectively, the “Subsidiaries”) has been identified in Exhibit 21.1 to the Registration Statement. The Company owns,
directly or indirectly, all of the Company’s portion of shares or capital stock or other equity interests of each Subsidiary free and clear of
any liens, charges, security interests, encumbrances, rights of first refusal, preemptive rights or other restrictions (collectively, “Liens”),
and all of the issued and outstanding shares or shares of capital stock of each Subsidiary are validly issued and are fully paid, non-
assessable and free of preemptive and similar rights to subscribe for or purchase securities. Each of the Subsidiaries has been duly
incorporated, is validly existing as a corporation in good standing under the laws of the jurisdiction of its incorporation (to the extent that
good standing is recognized by the jurisdiction of its incorporation), has the corporate power and authority to own its property and to
conduct its business as described in the Registration Statement and is duly qualified to transact business and is in good standing in each
jurisdiction in which the conduct of its business or its ownership or leasing of property requires such qualification (to the extent that good
standing is recognized by such jurisdiction). All of the currently effective constitutive or organizational documents of each of the
Subsidiaries comply with the requirements of applicable laws of its jurisdiction of incorporation or organization and are in full force and
effect. Apart from the Subsidiaries, the Company has no direct or indirect subsidiaries or any other company over which it has direct or
indirect effective control.

 
(n) Capitalization.
 

(i) The authorized number of shares of the Company conforms as to legal matters to the description thereof contained in the
Registration Statement, the Pricing Disclosure Package and the Final Prospectus. All of the outstanding Class A Ordinary Shares of the
Company have been duly authorized and validly issued and are fully paid and non-assessable. The Shares have been duly authorized and,
when issued and paid for as contemplated herein, will be validly issued, fully paid and non-assessable. As of the date hereof, the
Company has duly authorized and outstanding shares as set forth in the Registration Statement, the Pricing Disclosure Package and the
Final Prospectus under the heading “Capitalization” and “Description of Share Capital” and as of the Closing Date, the Company shall
has authorized and outstanding capitalizations as set forth in the Registration Statement, the Pricing Disclosure Package and the Final
Prospectus under the heading “Capitalization” and “Description of Shares.”

 
(ii) None of the outstanding Class A Ordinary Shares or any other equity interest of the Company or the Subsidiaries was issued

in violation of any preemptive rights, rights of first refusal or other similar rights to subscribe for or purchase securities of the Company
or the Subsidiaries. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus, there are
no authorized or outstanding options, warrants, preemptive rights, rights of first refusal or other rights to acquire, or instruments
convertible into or exchangeable or exercisable for, or any obligation of the Company to issue, any Class A Ordinary Shares or other
equity interest in, the Company or any of its Subsidiaries. All of the outstanding Class A Ordinary Shares of, or other equity interest in,
each of the Company’s Subsidiaries (A) have been duly authorized and validly issued, (B) are fully paid and non-assessable and (C) are
owned by the Company, directly or indirectly, free and clear of any security interest, mortgage, pledge, lien, encumbrance, charge, claim
or restriction on voting or transfer (collectively, “Liens”).

  
(o) No Violation or Default. Neither the Company nor any of its Subsidiaries is: (i) in breach or violation of its business license,

memorandum and articles of associations or similar constitutional or organizational documents, except as described in the Registration Statement,
the Pricing Disclosure Package and the Final Prospectus; (ii) in default, and no event has occurred that, with notice or lapse of time or both, would
constitute such a default, in the due performance or observance of any term, covenant, condition or other obligation contained in any indenture,
mortgage, deed of trust, loan agreement, contract, undertaking or other agreement or instrument to which the Company or any of its Subsidiaries is
a party or by which the Company or any of its Subsidiaries is bound or to which any property, right or asset of the Company or any of its
Subsidiaries is subject; or (iii) in breach or violation of any laws, statutes, rules, regulations, judgments, orders, decrees or writs, guidelines or
notices of any court, arbitrator, governmental or regulatory authority, administrative agency or other authority, body or agency having jurisdiction
over the Company or any of its Subsidiaries, or any of their respective properties, operations or assets (each a “Governmental Entity”)
(including, but not limited to, any applicable laws or regulations concerning the dissemination of information over the Internet and user privacy
protection), except, in the case of clauses (ii) and (iii) above, for any such default or violation that would not, individually or in the aggregate, have
a Material Adverse Change.
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(p) No Conflicts. None of (i) the execution, delivery and performance of this Agreement by the Company, (ii) the issuance, sale and

delivery of the Shares, (iii) the application of the proceeds of the offering as described under “Use of Proceeds” in the Registration Statement, the
Pricing Disclosure Package and the Final Prospectus, or (iv) the consummation of the transactions contemplated herein will: (A) result in any
breach or violation of the terms or provisions of the memorandum and articles of association or similar constitutional or organizational documents
of the Company or any of its Subsidiaries; (B) conflict with, result in a breach or violation of any of the terms or provisions of, constitute a default
under, result in the termination, modification, or acceleration of, or result in the creation or imposition of any Lien upon any property, right or
asset of the Company or any of its Subsidiaries pursuant to, any indenture, mortgage, deed of trust, loan agreement, note agreement, contract,
undertaking or other agreement, obligation, condition, covenant, or instrument to which the Company or any of its Subsidiaries is a party or by
which the Company or any of its Subsidiaries is bound or to which any property, right or asset of the Company or any of its Subsidiaries is subject;
or (C) result in the breach or violation of any law, statute, judgment, order, rule, decree or writ, regulation, guideline or notice of any
Governmental Entity having jurisdiction over the Company or any of its Subsidiaries or any of their respective properties, rights or assets, except,
in the case of clauses (B) and (C) above, for any such conflict, breach, violation, default, and Liens that would not, individually or in the
aggregate, have a Material Adverse Change.

 
(q) No Consents Required. No consent, approval, authorization, order, filing, registration, license or qualification of or with any

Governmental Entity is required for (i) the execution, delivery and performance by the Company of this Agreement; (ii) the issuance, sale and
delivery of the Shares; or (iii) the consummation of the transactions contemplated herein, except for such consents, approvals, authorizations,
orders, filings, registrations or qualifications as (A) have already been obtained or made or will have been obtained or made by the effective date
of the Registration Statement and are or will on such effective date be in full force and effect, as described in the Registration Statement, the
Pricing Disclosure Package and the Final Prospectus, (B) may be required by FINRA, and (C) may be required under applicable state securities
laws in connection with the purchase, distribution and resale of the Shares by the Underwriters.

 
(r) Independent Accountants. Marcum Asia CPAs LLP, which expressed its unqualified opinion with respect to the consolidated financial

statements (which term as used in this Agreement includes the related notes thereto) and supporting schedules included in the Registration
Statement, the Pricing Disclosure Package and the Final Prospectus, is an independent registered public accounting firm with respect to the
Company within the meaning of the rules and regulations of the Commission and the Public Company Accounting Oversight Board and as
required by the Securities Act.

 
(s) Financial Statements and Other Financial Data. The financial statements, together with the related notes and schedules, included in the

Registration Statement, the Pricing Disclosure Package and the Final Prospectus comply in all material respects with the applicable requirements
of the Securities Act and the related rules and regulations adopted by the Commission and present fairly the consolidated financial position of the
Company and the Subsidiaries as of and at the dates indicated and the consolidated results of operations, cash flows and changes in shareholders’
equity of the Company for the periods specified. Such financial statements, notes and schedules have been prepared in conformity with the
International Financial Reporting Standards as issued by the International Accounting Standards Board (the “IFRS”) applied on a consistent basis
throughout the periods involved. The historical financial data set forth in the Registration Statement, the Pricing Disclosure Package and the Final
Prospectus under the captions “Capitalization” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” to
the extent such historical financial data are extracted or derived from the consolidated financial statements and the related schedules and notes
thereto have been duly extracted or derived from the consolidated financial statements and present fairly the information set forth therein on a
basis consistent with that of the audited consolidated financial statements included in the Registration Statement, the Pricing Disclosure Package
and the Final Prospectus. The other financial data contained in the Registration Statement, the Pricing Disclosure Package and the Final
Prospectus are accurately and fairly presented and prepared on a basis consistent with the financial statements and books and records of the
Company; and the Company and the Subsidiaries do not have any material liabilities or obligations, direct or contingent (including any off-
balance sheet obligations) not described in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus.

 

8



 

 
(t) Critical Accounting Policies. The section entitled “Management’s Discussion and Analysis of Financial Condition and Results of

Operations,” together with the notes to consolidated financial statements for the years ended December 31, 2022 and 2021, in the Registration
Statement, the Pricing Disclosure Package and the Final Prospectus accurately and fairly describes (i) the accounting policies that the Company
believes are the most important in the portrayal of the Company’s financial condition and results of operations and that require management’s
most difficult subjective or complex judgment; (ii) the material judgments and uncertainties affecting the application of critical accounting policies
and estimates; (iii) the likelihood that materially different amounts would be reported under different conditions or using different assumptions and
an explanation thereof; (iv) all material trends, demands, commitments and events known to the Company, and uncertainties, and the potential
effects thereof, that the Company believes would materially affect its liquidity and are reasonably likely to occur; and (v) all off-balance sheet
commitments and arrangements of the Company and its Subsidiaries, if any. The Company’s directors and management have reviewed and agreed
with the selection, application and disclosure of the Company’s critical accounting policies as described in the Registration Statement, the Pricing
Disclosure Package and the Final Prospectus and have consulted with its independent accountants with regards to such disclosure.

 
(u) Statistical and Market-Related Data. The statistical, industry-related and market-related data included in the Registration Statement,

the Pricing Disclosure Package and the Final Prospectus are based on or derived from sources that the Company in good faith believes to be
accurate and reliable, and such data agree with the sources from which they are derived, and the use and inclusion of such data in the Registration
Statement, the Pricing Disclosure and the Final Prospectus is permissible and does not require any consent from any party.

 
(v) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the Securities Act and Section

21E of the Exchange Act) included in the Registration Statement, the Pricing Disclosure Package or the Final Prospectus (including all
amendments and supplements thereto) has been made or reaffirmed without a reasonable basis or has been disclosed other than in good faith.

 
(w) Legal Proceedings. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus, (i)

there are no legal, governmental or regulatory investigations, actions, demands, claims, suits, arbitrations, inquiries or proceedings (collectively,
“Actions”) pending, threatened or to the knowledge of the Company, contemplated by the Governmental Entity to which the Company or any of
its Subsidiaries is or may be a party or to which any property, right or asset of the Company or any of its Subsidiaries is or may be the subject; and
(ii) there are no such Actions that are required to be described in the Registration Statement or the Pricing Disclosure Package or the Final
Prospectus and are not so described; and there are no contracts, agreements, or other documents that are required to be described in the
Registration Statement or the Pricing Disclosure Package or the Final the Prospectus or to be filed as exhibits to the Registration Statement that
are not described or filed as required.

 
(x) Labor Disputes. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus, no labor

disturbance by or dispute with the employees or third-party contractors of the Company or any of its Subsidiaries exists or is threatened or
contemplated; and the Company is not aware of any existing, threatened or contemplated labor disturbance by the employees of any of the
principal customers and suppliers.
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(y) Intellectual Property Rights.
 

(i) The Company and its Subsidiaries own, possess, have the full right to use all patents, patent applications, trademarks, service
marks, trade names, trademark and service mark applications, domain names and other source indicators, copyrights and copyrightable
works, technology and know-how, trade secrets, inventions, licenses, approvals, proprietary or confidential information and all other
intellectual property and related proprietary rights, interests and protection (collectively, the “Intellectual Property Rights”) necessary
to conduct their respective businesses in all applicable jurisdictions, or can acquire sufficient Intellectual Property Rights on reasonable
terms.

 
(ii) (A) There are no rights of third parties to any of the Intellectual Property Rights owned by the Company or its Subsidiaries;

(B) there is no infringement, misappropriation, breach, default or other violation, or the occurrence of any event that with notice or the
passage of time would constitute any of the foregoing, by the Company or its Subsidiaries or third parties of any of the Intellectual
Property Rights of the Company or its Subsidiaries (and neither the Company nor any of its Subsidiaries is otherwise aware of any such
infringement, misappropriation, breach, default or other violation), except for such infringement, misappropriation or other conflict as, if
the subject of an unfavorable decision, would not have a Material Adverse Change; (C) there are no pending or threatened Actions by
others challenging the Company’s or the Subsidiaries’ rights in or to, or the violation of any of the terms of, any of their Intellectual
Property Rights, and the Company is unaware of any facts which would form a reasonable basis for any such Actions; (D) there are no
pending or threatened Actions by others challenging the validity, enforceability or scope of any such Intellectual Property Rights, and the
Company is unaware of any facts which would form a reasonable basis for any such Actions; (E) there are no pending or threatened
Actions by others that the Company or any Subsidiary infringes, misappropriates or otherwise violates or conflicts with any Intellectual
Property Rights or other proprietary rights of others and the Company is unaware of any other fact which would form a reasonable basis
for any such Actions; and (F) none of the Intellectual Property Rights used by the Company or its Subsidiaries in their businesses has
been obtained or is being used by the Company or its Subsidiaries in violation of any contractual obligation binding on the Company or
its Subsidiaries in violation of the rights of any persons.

 
(z) Licenses and Permits.
 

(i) The Company and its Subsidiaries possess all valid and current certificates, authorizations, approvals, licenses, permits,
consents, and declarations (collectively, the “Authorizations”) issued by, and have made all declarations, amendments, supplements,
reports and filings with, the appropriate local, provincial or state, national or federal or foreign regulatory agencies or bodies having
jurisdiction over the Company and each of its Subsidiaries and their respective assets, rights and properties that are necessary to own,
lease and operate their respective properties and to conduct their respective businesses as set forth in the Registration Statement, the
Pricing Disclosure Package and the Final Prospectus;

 
(ii) all such Authorizations are valid and in full force and effect and the Company and its Subsidiaries are in compliance with the

terms and conditions of all such Authorizations, and contain no burdensome restrictions or conditions; and
 
(iii) neither the Company nor any of its Subsidiaries has received notice of any revocation, termination or modification of, or

non-compliance with, any such Authorization or has any reason to believe that any such Authorization will not be renewed in the
ordinary course.

 
(aa) Title to Property. The Company and its Subsidiaries have good and marketable title to all personal property, free and clear of all

Liens, defects and imperfections of title; and any real property and buildings held under lease by the Company and its Subsidiaries are held by
them under valid, subsisting and enforceable leases, except such Liens, defects and imperfections as (i) are disclosed in the Registration Statement,
the Pricing Disclosure Package and the Final Prospectus, or (ii) do not materially affect the value of such property and do not materially interfere
with the use made or proposed to be made of such property by the Company and its subsidiaries.
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(bb) Taxes. The Company and each of its Subsidiaries have filed all national or federal, provincial or state, local and foreign tax returns

required to be filed through the date hereof or have timely requested extensions thereof and have paid all taxes required to be paid thereon, except
where the failure to make such payment or filing will not have Material Adverse Change, and no tax deficiency has been determined adversely to
the Company or any of its Subsidiaries (nor does the Company nor any of its Subsidiaries has any notice or knowledge of any tax deficiency
which could reasonably be expected to be determined adversely to the Company or its Subsidiaries). The charges, accruals and reserves on the
books of the Company in respect of any income and other tax liability are adequate to meet any assessments for any taxes of the Company
accruing through the end of the last period specified in such consolidated financial statements. Any unpaid income and other tax liability of the
Company for any years not finally determined have been accrued on the Company’s consolidated financial statements in accordance with IFRS.
All local and national Singapore or Malaysia governmental tax holidays, exemptions, waivers, financial subsidies, and other local and national
Singapore or Malaysia tax relief, concessions and preferential treatment enjoyed by the Company or any of the Subsidiaries as described in the
Registration Statement, the Pricing Disclosure Package and the Final Prospectus are valid, binding and enforceable and do not violate any laws,
regulations, rules, orders, decrees, guidelines, judicial interpretations, notices or other legislation of the Singapore or Malaysia.

 
(cc) No Stamp or Transaction Taxes. Except as described in the Registration Statement, no transaction, stamp, documentary, registration,

issuance, transfer, or other similar taxes or duties and no capital gains, income, withholding or other taxes are payable by or on behalf of the
Underwriters to the government of Singapore, Malaysia, the United States or the British Virgin Islands or any political subdivision or taxing
authority thereof in connection with:

 
(i) the creation, allotment, and issuance of the Shares by the Company,
 
(ii) the sale, transfer or delivery by the Company of the Shares to or for the respective accounts of the several Underwriters,
  
(iii) the purchase from the Company and the sale, transfer or delivery by the Underwriters of the Shares to the initial purchasers

thereof in the manner contemplated by this Agreement, or
 
(iv) the execution and delivery of and performance under this Agreement.
 

(dd) Passive Foreign Investment Company. The Company was not a passive foreign investment company (“PFIC,” as defined in Section
1297 of the United States Internal Revenue Code of 1986, as amended, the “Code”) for its most recent taxable year, and the Company does not
expect to be a PFIC for its current taxable year or in the foreseeable future.

 
(ee) Investment Company Act. Neither the Company nor any of its Subsidiaries is, after giving effect to the offer and sale of the Shares

and the application of the proceeds therefrom as described under “Use of Proceeds” in the Registration Statement, the Pricing Disclosure Package
and the Final Prospectus will be, required to register as an “investment company” (as defined in the Investment Company Act).

 
(ff) Insurance. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus, the Company

is insured by institutions believed to be recognized, financially sound and reputable, with policies in such amounts and with such deductibles and
covering such risks as the Company reasonably believes are adequate and customary for its business including, but not limited to, policies
covering real and personal property owned or leased by the Company against theft, damage, destruction and acts of vandalism. The Company
reasonably believes that it will be able (i) to renew its existing insurance coverage as and when such policies expire or (ii) to obtain comparable
coverage from similar institutions as may be necessary or appropriate to conduct its business as now conducted. The Company has not been
denied any insurance coverage which it has sought or for which it has applied.
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(gg) No Stabilization or Manipulation. None of the Company, its Subsidiaries, or any of their directors, officers, Affiliates, controlling

persons or any person acting on its or any of their behalf (other than the Underwriters, as to which no representation or warranty is given) has
taken, directly or indirectly, any action designed to or that has constituted or that could reasonably be expected to cause or result in the
stabilization or manipulation of the price of any securities of the Company.

 
(hh) No Sale, Issuance and Distribution of Shares. Except as described in the Registration Statement, the Company has not sold, issued or

distributed any shares during the six-month period preceding the date hereof, including any sales pursuant to Rule 144A under, or Regulation D or
Regulation S of, the Securities Act, other than shares issued pursuant to employee benefit plans, qualified stock option plans or other employee
compensation plans or pursuant to outstanding options, rights or warrants. 

 
(ii) Compliance with the Sarbanes-Oxley Act. The Company and its Subsidiaries, officers and directors, in their capacities as such, are

and have been in compliance with the Sarbanes-Oxley Act of 2002, as amended and the rules and regulations promulgated in connection therewith
(the “Sarbanes-Oxley Act”), including but not limited to, Section 402 related to loans and Section 302 and Section 906 related to certifications
and all applicable rules of the Nasdaq, to the extent that such compliance is required prior to the effectiveness of the Registration Statement.

 
(jj) Internal Controls. Except as disclosed in the Registration Statement, Pricing Disclosure Package and the Final Prospectus. the

Company and its Subsidiaries maintain a system of internal controls, including but not limited to, disclosure controls and procedures, “internal
control over financial reporting” (as defined in Rule 13a-15(f) of the Exchange Act), an internal audit function and legal and regulatory
compliance controls (collectively, the “Internal Controls”) that comply with all the applicable laws and regulations, including without limitation
the Securities Act, the Exchange Act, the Sarbanes-Oxley Act, the rules and regulations of the Commission and the rules of the Nasdaq and are
sufficient to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific authorizations;
(ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with IFRS and to maintain asset
accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded
accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.
Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus, the Company’s Internal Controls are
effective and the Company is not aware of any deficiency or material weaknesses in its Internal Controls. The Internal Controls upon the
effectiveness of the Registration Statement will be overseen by the audit committee of the board of Directors of the Company (the “Audit
Committee”) in accordance with the rules of the Nasdaq. Since the date of the most recent balance sheet included in the Registration Statement,
the Pricing Disclosure Package and the Final Prospectus, (v) the Company’s auditors and the Audit Committee of the Company have not been
advised of (A) any significant deficiencies or material weaknesses in the design or operation of the Internal Controls of the Company and its
Subsidiaries; or (B) any fraud, whether or not material, that involves management or other employees who have a role in the Internal Controls of
the Company or its Subsidiaries; and (vi) there have been no significant changes in the Internal Controls of the Company or its Subsidiaries or in
other factors that could adversely affect such Internal Controls. Each of the deficiency, material weakness and other adverse events of the Internal
Controls as described in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus has been duly and completely
corrected and rectified. Each of the Company’s independent directors meets the criterial for “independence” under the Sarbanes-Oxley Act, the
rules and regulations of the Commission and the rules of the Nasdaq.
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(kk) Disclosure Controls and Procedures. Except as disclosed in the Registration Statement, Pricing Disclosure Package and the Final

Prospectus, the Company and its Subsidiaries have established and maintain an effective system of “disclosure controls and procedures” (as
defined in Rule 13a-15(e) of the Exchange Act) that are designed to comply and complies with the requirements of the Exchange Act and that
have been designed to ensure that information required to be disclosed by the Company in the reports it files or submits under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the Commission’s rules and forms, including controls and
procedures designed to ensure that such information is accumulated and communicated to the Company’s management as appropriate to allow
timely decisions regarding required disclosure. The Company and its Subsidiaries have carried out evaluations of the effectiveness of their
disclosure controls and procedures from time to time as required by Rule 13a-15(e) of the Exchange Act.

 
(ll) Margin Rules. Neither the issuance, sale and delivery of the Shares nor the application of the proceeds thereof by the Company, in

each case, as described in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus, will violate Regulation T, U or X
of the Board of Governors of the Federal Reserve System or any other regulation of such Board of Governors.

 
(mm) Related Party Transactions. Except as disclosed in the Registration Statement, the Pricing Disclosure Package and the Final

Prospectus, no relationship or transaction, direct or indirect, exists between or among the Company or any of its Subsidiaries, on the one hand, and
their respective directors, officers, shareholders, sponsors, other Affiliates, customers or suppliers, or affiliates or family members of the foregoing
persons, on the other hand.

 
(nn) Compliance with Anti-Corruption Laws. Neither the Company nor any of its Subsidiaries nor any director, officer, agent, employee,

Affiliate or other person associated with or acting on behalf of the Company or any of its Subsidiaries has (i) used any funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made, or taken any action in furtherance of, an offer,
payment, promise to pay or authorization or approval of any direct or indirect unlawful payment, giving of money, property, gifts, benefit or
anything else of value to any foreign or domestic government or regulatory official (including any officer or employee of a government or a
government-owned or controlled entity or of a public international organization, or any person acting in an official capacity for or on behalf of any
of the foregoing, or any political party or party official or candidate for political office); (iii) made, offered, agreed, requested or take an act in
furtherance of any unlawful payment, including without limitation, any bribe, rebate, payoff, influence payment, kickback or other unlawful
payment; or (iv) violated or taken any action, directly or indirectly, that would result in a violation by such person of any provision of the Foreign
Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”), or any applicable law or regulation
implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, or committed an
offence under the Bribery Act 2010 of the United Kingdom, or any other applicable anti-bribery or anti-corruption laws, statute or regulation. The
Company and its Subsidiaries have conducted their businesses in compliance with applicable anti-corruption laws, and have instituted and
maintained and will continue to maintain and enforce policies and procedures designed to promote and ensure compliance with all applicable anti-
bribery and anti-corruption laws as well as the representations and warranties contained herein.

 
(oo) Compliance with Anti-Money Laundering Laws. The operations of the Company and its Subsidiaries are and have been conducted at

all times in compliance with all applicable financial recordkeeping and reporting requirements, including those of the Bank Secrecy Act, as
amended by Title III of the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act
of 2001 (USA PATRIOT Act), any other applicable anti-money laundering statutes of all jurisdictions where the Company or any of its
Subsidiaries and conduct business or their respective properties, rights and assets are subject to, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines issued, administered or enforced by any Governmental Entity (collectively, the “Anti-Money
Laundering Laws”); and no action, suit or proceeding by or before any Governmental Entity involving the Company or any of its Subsidiaries
with respect to the Anti-Money Laundering Laws is pending or threatened.

 

13



 

 
(pp) Compliance with OFAC. Neither the Company nor any of its Subsidiaries nor any director, officer, agent, employee, affiliate or

representative of the Company or any of its Subsidiaries, is or undertakes any business with an individual or entity (an “OFAC Person”) or is
owned or controlled by an OFAC Person, (i) that is the subject or target of any sanctions administered or enforced by the U.S. government
(including, without limitation, the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”), the U.S. Department of State and
including, without limitation, the designation as a “specially designated national” or “blocked person”), the United Nations Security Council, the
European Union, Her Majesty’s Treasury, the Swiss State Secretariat for Economic Affairs or the Swiss Directorate of International Law, the
Monetary Authority of Singapore, Bank Negara Malaysia or other relevant sanctions authority (collectively, “Sanctions”), and (ii) located,
organized or resident in a country, region or territory that is, or whose government is, the subject or the target of Sanctions, including, without
limitation, Russia, Crimea, Cuba, Iran, North Korea, Sudan and Syria (each, a “Sanctioned Country”); and the Company and its Subsidiaries and
their respective directors and officers, employees, agents, affiliates or representative will not directly or indirectly use the proceeds of the offering,
or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other OFAC Person (iii) to fund or
facilitate any activities of or business with any OFAC Person that, at the time of such funding or facilitation, is the subject or the target of
Sanctions, (iv) to fund or facilitate any activities or business in any Sanctioned Country or (v) in any other manner that will result in a violation by
any OFAC Person (including any OFAC Person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of
Sanctions. Since their respective inception, the Company and its Subsidiaries have not engaged in and are not now engaged in any dealings or
transactions with any OFAC Person that at the time of the dealing or transaction is or was, or whose government is or was, the subject or the target
of Sanctions or with any Sanctioned Country.

  
(qq) Environmental Laws. (i) The Company and its Subsidiaries (A) are in compliance with any and all applicable national, provincial,

local and foreign laws and regulations (including, for the avoidance of doubt, all applicable laws and regulations of Singapore and Malaysia)
relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants (the
“Environmental Laws”), (B) have received all permits, licenses or other approvals required of them under applicable Environmental Laws to
conduct their respective businesses and (C) are in compliance with all terms and conditions of any such permit, license or approval. (ii) There are
no costs or liabilities associated with Environmental Laws (including, without limitation, any capital or operating expenditures required for clean-
up, closure of properties or compliance with Environmental Laws or any permit, license or approval, any related constraints on operating activities
and any potential liabilities to third parties), except where the failure of any of the foregoing will not have a Material Adverse Change.

 
(rr) Cybersecurity; Data Protection. To the best knowledge of the Company after due inquiry, the Company’s and its Subsidiaries’

information technology assets and equipment, computers, systems, networks, hardware, software, websites, applications, and databases
(collectively, “IT Systems”) are adequate for, and operate and perform as required in connection with the operation of the business of the
Company and its Subsidiaries as currently conducted, free and clear of all material bugs, errors, defects, Trojan horses, time bombs, malware and
other corruptants. The Company and its Subsidiaries have implemented and maintained commercially reasonable controls, policies, procedures,
and safeguards to maintain and protect their material confidential information and the integrity, continuous operation, redundancy and security of
all IT Systems and data (including all personal, personally identifiable, sensitive, confidential or regulated data (“Personal Data”)) used in
connection with their businesses, and there have been no breaches, violations, outages or unauthorized uses of or accesses to same, except for
those that have been remedied without material cost or liability or the duty to notify any other person, nor any incidents under internal review or
investigations relating to the same. The Company and its Subsidiaries are presently in compliance with all applicable laws or statutes and all
judgments, orders, rules and regulations of any Governmental Entity, internal policies and contractual obligations relating to the privacy and
security of IT Systems and Personal Data and to the protection of such IT Systems and Personal Data from unauthorized use, access,
misappropriation or modification.

 
(ss) Rated Securities. Neither the Company nor any of the Subsidiaries has any outstanding securities rated by any “nationally recognized

statistical rating organization,” as such term is defined in Section 3(a)(62) of the Exchange Act.
 
(tt) Registration Statement Exhibits. There are no legal or governmental proceedings or contracts or other documents of a character

required to be described in the Registration Statement, the Pricing Disclosure Package or the Final Prospectus or, in the case of documents, to be
filed as exhibits to the Registration Statement, the Pricing Disclosure Package or the Final Prospectus, that are not described and filed as required.

 

14



 

  
(uu) No Unapproved Marketing Documents. The Company has not distributed and, prior to the later to occur of any delivery date and

completion of the distribution of the Shares, will not distribute any offering material in connection with the offering and sale of the Shares other
than the Preliminary Prospectus filed as part of the Registration Statement as originally confidentially submitted or as part of any amendment
thereto, the Pricing Disclosure Package and the Final Prospectus and any Issuer Free Writing Prospectus to which the Representative has
consented.

 
(vv) No Registration Rights. Except as described in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus,

there are no contracts, agreements or understandings between the Company or any of its Subsidiaries, on the one hand, and any person, on the
other hand, granting such person any rights to require the Company or any of its Subsidiaries to file a registration statement under the Securities
Act with respect to any securities of the Company or any of its Subsidiaries owned or to be owned by such person or to require the Company or
any of its Subsidiaries to include such securities in the securities registered pursuant to the Registration Statement or in any securities being or to
be registered pursuant to any registration statement files or to be filed by the Company or any of its subsidiaries under the Securities Act, and any
person to whom the Company has granted registration rights has agreed not to exercise such rights until after the expiration of the Lock-Up Period
referred to in Section 3(l) hereof. Each of the individuals and entities listed on Schedule III has furnished to the Representative on or prior to the
date hereof a letter or letters relating to sales and certain other dispositions of the Shares or certain other securities, in the form of Exhibit A hereto
(the “Lock-Up Agreement”).

 
(ww) Disclosure; Accurate Summaries. The statements set forth in each of the Registration Statement, the Pricing Disclosure Package

and the Final Prospectus under the captions “Prospectus Summary,” “Risk Factors,” “Special Note Regarding Forward-Looking Statements,”
“Dividends and Dividend Policy,” “Capitalization,” “Dilution,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” Corporate History and Structure,” “Business,” “Regulatory Environment,” “Management,” “Related Party Transactions,” “Principal
Shareholders,” “Shares Eligible for Future Sale,” “Description of Authorized and Issued Shares,” “Material Tax Consideration” “Enforceability of
Civil Liabilities,” “Underwriting,” and “Expenses Relating to this Offering” insofar as they purport to summarize legal matters, agreements,
documents or proceedings referred to therein, are accurate, complete and fair summaries of such laws, agreements, documents or proceedings. The
authorised and issued shares(including the Shares) conforms to the description thereof contained in the Registration Statement, the Pricing
Disclosure Package and the Final Prospectus.

 
(xx) Merger or Consolidation. Neither the Company nor any of its Subsidiaries is a party to any memorandum of understanding, letter of

intent, definitive agreement or any similar agreements with respect to a merger or consolidation or an acquisition or disposition of assets,
technologies, business units or businesses which is required to be described in the Registration Statement, the Pricing Disclosure Package and the
Final Prospectus and which is not so described.

 
(yy) Termination of Contracts. Neither the Company nor any of its Subsidiaries has sent or received any communication regarding

termination of, or intent not to renew, any material contract or agreement referred to or described in the Registration Statement, the Pricing
Disclosure Package and the Final Prospectus or filed as an exhibit to the Registration Statement, and no such termination or non-renewal has been
threatened by the Company or any of its Subsidiaries or by any other party to any such contract or agreement.

  
(zz) Ownership Structure. The description of the corporate structure of the Company, as set forth in the Pricing Disclosure Package, the

Registration Statement and the Final Prospectus under the captions “Corporate History and Structure” and “Related Party Transactions,” is true
and accurate in all material respects and nothing has been omitted from such description which would make it misleading. There is no other
material agreement, contract or other document relating to the corporate structure or the operation of the Company together with its Subsidiaries
taken as a whole, which has not been previously disclosed or made available to the Underwriters and disclosed in the Pricing Disclosure Package,
Registration Statement and the Final Prospectus.
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(aaa) Payments of Dividends. Except as described in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus,

none of the Company nor any of its Subsidiaries is prohibited, directly or indirectly, from paying any dividends or making any other distribution
on their respective shares or share capital or similar ownership interest, from making or repaying any loans or advances to the Company or any of
its Subsidiaries, or from transferring any of their respective properties or assets to the Company or any Subsidiaries. Except as described in the
Registration Statement, the Pricing Disclosure Package and the Final Prospectus, all dividends and other distributions declared and payable upon
the shares of the Company or any of its Subsidiaries that are wholly foreign-owned enterprises in Singapore or Malaysia may be converted into
United States dollars that may be freely transferred out of such entity’s jurisdiction of incorporation, without the consent, approval, authorization
or order of, or qualification with, any Governmental Entity in such entity’s jurisdiction of incorporation or tax residence, and are not and will not
be subject to withholding, value added or other taxes under the currently effective laws and regulations of such entity’s jurisdiction of
incorporation, without the necessity of obtaining any consents, approvals, authorizations, orders, registrations, clearances or qualifications of or
with any Governmental Entity.

 
(bbb) No Broker’s Fees. Neither the Company nor any of its Subsidiaries is a party to, or subject to, any contract, agreement or

understanding (other than this Agreement) with any person that would give rise to a valid claim against the Company or any of its Subsidiaries or
any Underwriter for a brokerage commission, finder’s fee or like payment in connection with the offer and sale of the Shares; there are no any
other arrangements, agreements, understandings, payments or issuance with respect to the Company and its Subsidiaries or any of their respective
officers, directors, shareholders, partners, employees, affiliates, agents or representative that may affect the Underwriters’ compensation as
determined by the Financial Industry Regulatory Authority (“FINRA”).

 
(ccc) No Broker-Dealer Affiliation. There are no affiliations or associations between (i) any member of FINRA and (ii) the Company or

any of its Subsidiaries or any of their respective officers, directors or 5% or greater security holders or any beneficial owner of the Company’s
unregistered equity securities that were acquired at any time on or after the 180 day immediately preceding the date that the Registration Statement
was initially filed with the Commission.

  
(ddd) Listing on Nasdaq. The Shares have been approved for listing on the Nasdaq Capital Market (“Nasdaq”), subject to official notice

of issuance, and the Company has taken no action designed to, or likely to have the effect of, terminating the listing of the Shares on Nasdaq nor
has the Company received any notification that Nasdaq is contemplating revoking or withdrawing approval for listing of the Shares.

 
(eee) Immunity; Choice of Law; Enforceability.
 

(i) None of the Company, the Subsidiaries or any of their respective properties, assets or revenues has any right of immunity,
under the laws of the British Virgin Islands, Singapore, Malaysia or the State of New York, from any legal action, suit or proceeding, the
giving of any relief in any such legal action, suit or proceeding, set-off or counterclaim, the jurisdiction of any British Virgin Islands,
Singapore, Malaysia, New York or United States federal court, service of process, attachment upon or prior to judgment, or attachment in
aid of execution of judgment, or execution of a judgment, or other legal process or proceeding for the giving of any relief or for the
enforcement of a judgment, in any such court, with respect to its obligations, liabilities or any other matter under or arising out of or in
connection with this Agreement; and, to the extent that the Company, any of the Subsidiaries or any of their respective properties, assets
or revenues may have or may hereafter become entitled to any such right of immunity in any such court in which proceedings may at any
time be commenced, each of the Company and the Subsidiaries waives or will waive such right to the extent permitted by law and has
consented to such relief and enforcement as provided in Section 17 of this Agreement.
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(ii) The choice of the laws of the State of New York as the governing law of this Agreement is a valid choice of law under the

laws of the British Virgin Islands, Singapore, Malaysia and will be honored by courts in the British Virgin Islands, Singapore and
Malaysia. The Company has the power to submit, and pursuant to Section 16 of this Agreement, has legally, validly, effectively and
irrevocably submitted, to the personal jurisdiction of each Specified Court (as defined in Section 16) and has validly and irrevocably
waived any objection to the laying of venue of any suit, action or proceeding brought in any such court; and the Company has the power
to designate, appoint and empower, and pursuant to Section 16 of this Agreement, has legally, validly, effectively and irrevocably
designated, appointed and empowered, an authorized agent for service of process in any action arising out of or relating to this
Agreement, any Preliminary Prospectus, the Pricing Disclosure Package, the Final Prospectus, the Registration Statement, or the offering
of the Shares in any Specified Court, and service of process effected on such authorized agent will be effective to confer valid personal
jurisdiction over the Company as provided in Section 16 hereof.

 
(iii) Except as described in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus, any final

judgment for a fixed or readily calculable sum of money rendered by a Specified Court having jurisdiction under its own domestic laws
in respect of any suit, action or proceeding against the Company based upon this Agreement and any instruments or agreements entered
into for the consummation of the transactions contemplated herein and therein would be declared enforceable against the Company,
without re-examination or review of the merits of the cause of action in respect of which the original judgment was given or re-litigation
of the matters adjudicated upon, by the courts of the British Virgin Islands, Singapore and Malaysia. The Company is not aware of any
reason why the enforcement in the British Virgin Islands, Singapore, or Malaysia of such a Specified Court judgment would be, as of the
date hereof, contrary to public policy of the British Virgin Islands, Singapore, or Malaysia.

  
(fff) Representation of Officers. Any certificate signed by any officer of the Company and delivered to the Underwriters or to counsel for

the Underwriters shall be deemed to be a representation and warranty by the Company to the Underwriters as to the matters set forth therein.
 
(ggg) Scheme or Arrangement with Shareholders. Neither the Company nor any of its affiliate is a party to any scheme or arrangement

through which shareholders or potential shareholders are being loaned, given or otherwise having money made available for the purchase of shares
whether before, in or after the Offering. Neither the Company nor any of its affiliate is aware of any such scheme or arrangement, regardless of
whether it is a party to a formal agreement.

 
2. Purchase; Payment.
 

(a) Agreements to Sell and Purchase. On the basis of the representations, warranties and covenants herein and subject to the conditions
herein,

 
(i) The Company agrees to issue and sell the Firm Shares to the several Underwriters; and
 
(ii) The Underwriters agree, severally and not jointly, to subscribe for and purchase from the Company the number of Firm

Shares set forth opposite such Underwriter’s name in Schedule I hereto, subject to such adjustments among the Underwriters as the
Representative in its sole discretion shall make to eliminate any sales or purchases of fractional Shares.

 
(iii) The purchase price per Firm Share to be paid by the several Underwriters to the Company shall be US$4.00 per share (the

“Purchase Price”).
 
(iv) Payment for the Firm Shares (the “Firm Shares Payment”) shall be made, against delivery of the Firm Shares to be

purchased with any transfer taxes, stamp duties and other similar taxes payable in connection with the sale of the Firm Shares duly paid
by the Company, by wire transfer in immediately available funds to the account(s) specified by the Company to the Representative at
least two (2) business days in advance of such payment at the office of King & Wood Mallesons LLP at 500 5th Ave., 50th Floor, New
York, NY 10110,on April 24, 2024 or at such other place on the same or such other date and time, as shall be designated in writing by the
Representative (the “Closing Date”). Delivery of the Firm Shares shall be made through the facilities of the Depository Trust Company
(“DTC”), unless the Representative shall otherwise instruct.
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(b) Over-Allotment Option. On the basis of the representations, warranties and covenants herein and subject to the conditions herein,
 

(i) the Company hereby agrees to issue and sell to the Underwriters the Option Shares, and the Underwriters shall have the
option to subscribe for and purchase, severally and not jointly, in whole or in part, the Option Shares from the Company (the “Over-
Allotment Option”), in each case, at a price per share equal to the Purchase Price less an amount per share equal to any dividends or
distributions declared by the Company and payable on the Firm Shares but not payable on the Option Shares (the “Over-Allotment
Option Purchase Price”);

 
(ii) the parties agree that the Underwriters may only exercise the Over-Allotment Option for the purpose of covering over-

allotments made in connection with the offering of the Firm Shares.
 
(iii) The Representative may exercise the Over-Allotment Option on behalf of the Underwriters at any time in whole, or from

time to time in part, on or before the forty-fifth (45th) day after effective date of the Registration Statement, by giving written notice to
the Company (the “Over-Allotment Exercise Notice”). Each exercise date must be at least one (1) business day after the written notice
is given and may not be earlier than the Closing Date nor later than ten (10) business days after the date of such notice. On each day, if
any, that the Option Shares are to be purchased, each Underwriter agrees, severally and not jointly, to purchase the number of the Option
Shares (subject to such adjustments to eliminate fractional shares as the Representative may determine) that bears the same proportion to
the total number of the Option Shares to be purchased on such Additional Closing Date as the number of Firm Shares set forth in
Schedule I hereto opposite the name of such Underwriter bears to the total number of the Firm Shares. The Representative may cancel
any exercise of the Over-Allotment Option at any time prior to the Closing Date or the applicable Additional Closing Date, as the case
may be, by giving written notice of such cancellation to the Company.

 
(iv) The Over-Allotment Exercise Notice shall set forth:
 

(A) the aggregate number of Option Shares as to which the Over-Allotment Option is being exercised;
 
(B) the Over-Allotment Option Purchase Price;
 
(C) the names and denominations in which the Option Shares are to be registered; and
 
(D) the applicable Additional Closing Date.
 

(v) Payment for the Option Shares (the “Option Shares Payment”) shall be made, against delivery of the Option Shares to be
purchased, by wire transfer in immediately available funds to the account(s) specified by the Company to the Representative at least two
(2) business day in advance of such payment at the office of King & Wood Mallesons LLP at 500 5th Ave., 50th Floor, New York, NY
10110, on the date specified in the corresponding Over-Allotment Exercise Notice, or at such other place on the same or such other date
and time, as shall be designated in writing by the Representative (an “Additional Closing Date”). Delivery of the Firm Shares shall be
made through the facilities of DTC, unless the Representative shall otherwise instruct.

 
(c) Public Offering. The Company understands that the Underwriters intend to make a public offering of their respective portion of the

Shares as soon after the effectiveness of the Registration Statement and this Agreement as in the judgment of the Representative is advisable, and
initially to offer the Shares on the terms set forth in the Final Prospectus. The Company acknowledges and agrees that the Underwriters may offer
and sell the Shares to or through any Affiliate of an Underwriter. The Company is further advised by the Representative that the Shares are to be
offered to the public initially at US$ 4.00 per Share (the “Public Offering Price”) and to certain dealers selected by the Representative at a price
that represents a concession not in excess of US$ 0.28 per Share under the Public Offering Price.
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3. Covenants of the Company. The Company, in addition to its other agreements and obligations hereunder, hereby covenants and agrees with

each Underwriter as follows:
 

(a) Filings with the Commission. The Company will:
 

(i) prepare and file the Final Prospectus (in a form approved by the Representative and containing the Rule 430A Information)
with the Commission in accordance with and within the time periods specified by Rules 424(b) and 430A under the Securities Act;

 
(ii) file any Issuer Free Writing Prospectus with the Commission to the extent required by Rule 433 under the Securities Act;

and
 
(iii) file with the Commission such reports as may be required by Rule 463 under the Securities Act.
 

(b) Notice to the Representative. The Company will advise the Representative promptly, and confirm such advice in writing:
 

(i) when the Registration Statement has become effective;
 
(ii) when the Final Prospectus has been filed with the Commission;
 
(iii) when any amendment to the Registration Statement has been filed or becomes effective;
 
(iv) when any Rule 462(b) Registration Statement has been filed with the Commission;
  
(v) when any supplement to the Final Prospectus, any Issuer Free Writing Prospectus, or any amendment to the Final Prospectus

has been filed with the Commission or distributed;
 
(vi) of (A) any request by the Commission for any amendment or supplement to the Registration Statement, the Pricing

Disclosure Package, the Final Prospectus, or any Issuer Free Writing Prospectus, (B) the receipt of any comments from the Commission
relating to the Registration Statement or (C) any other request by the Commission for any additional information;

 
(vii) of (A) the issuance by any Governmental Entity (including the Commission) of any order suspending the effectiveness of

the Registration Statement or preventing or suspending the use of the Registration Statement, the Pricing Disclosure Package, the Final
Prospectus, any Preliminary Prospectus, any Issuer Free Writing Prospectus or (B) the initiation or threatening of any proceeding for that
purpose or (C) the notice of proceedings pursuant to Section 8A of the Securities Act against the Company or related to this offering;

 
(viii) of the occurrence of any event or development within the Prospectus Delivery Period as a result of which, the Final

Prospectus, the Pricing Disclosure Package, any Issuer Free Writing Prospectus as then amended or supplemented would include any
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances existing when the Final Prospectus, the Pricing Disclosure Package, any such Issuer Free Writing Prospectus is delivered
to a purchaser, not misleading;

 
(ix) of the issuance by any governmental or regulatory authority or any order preventing of suspending the use of any of the

Registration Statement, the Pricing Disclosure Package, the Final Prospectus, any Preliminary Prospectus, any Issuer Free Writing
Prospectus or the initiation or threatening for that purpose; and
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(x) of the receipt by the Company of any notice with respect to any suspension of the qualification of the Shares for offer and

sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose.
 

(c) Orders and Notices. The Company will use its commercially reasonable efforts to prevent the issuance of any order or notice
described in Sections 3(b)(vii) or 3(b) (x); and, if any such order or notice is issued, will use its commercially reasonable efforts to obtain the
lifting or removal of such order or notice as soon as possible.

 
(d) Ongoing Compliance.
 

(i) If during the Prospectus Delivery Period:
 

(A) any event or development shall occur or condition shall exist as a result of which it is necessary to amend or
supplement the Final Prospectus so as not to include any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances existing when the Final Prospectus (or in lieu
thereof the notice referred to in Rule 173(a) of the Securities Act) is delivered to a purchaser, not misleading, the Company will
immediately notify the Underwriters thereof and forthwith prepare and, subject to Section 3(e) hereof, file with the Commission
and furnish, at its own expense, to the Underwriters and to such dealers as the Representative may designate such amendments
or supplements to the Final Prospectus so that the statements in the Final Prospectus as so amended or supplemented will not, in
the light of the circumstances existing when the Final Prospectus is delivered (or in lieu thereof the notice referred to in Rule
173(a) of the Securities Act) to a purchaser, be misleading; or

 
(B) if in the opinion of counsel for the Underwriters, it is necessary to amend or supplement the Final Prospectus to

comply with applicable law, the Company will immediately notify the Underwriters thereof and forthwith prepare and, subject to
Section 3(e) hereof, file with the Commission and furnish, at its own expense, to the Underwriters and to such dealers as the
Representative may designate such amendments or supplements to the Final Prospectus so that the Final Prospectus as amended
or supplemented will comply with applicable law; and

  
(ii) if at any time prior to the Closing Date or any Additional Closing Date, as the case may be:
 

(A) any event or development shall occur or condition shall exist as a result of which it is necessary to amend or
supplement the Pricing Disclosure Package so as to not include any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements therein, in the light of the circumstances existing when the Pricing
Disclosure Package is delivered to a prospective purchaser, not misleading, the Company will immediately notify the
Underwriters thereof and forthwith prepare and, subject to Section 3(e) hereof, file with the Commission and furnish, at its own
expense, to the Underwriters and to such dealers as the Representative may designate such amendments or supplements to the
Pricing Disclosure Package so that the statements in the Pricing Disclosure Package as so amended or supplemented will not, in
the light of the circumstances existing when the Pricing Disclosure Package is delivered to a prospective purchaser, be
misleading; or
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(B) if any event shall occur or condition shall exist as a result of which the Pricing Disclosure Package conflicts with

the information contained in the Registration Statement then on file, or if in the opinion of counsel for the Underwriter, it is
necessary to amend or supplement the Pricing Disclosure Package to comply with applicable law, and such conflict or
discrepancy is not updated and corrected in the Final Prospectus, the Company will immediately notify the Underwriters thereof
and forthwith prepare and, subject to Section 3(e) hereof, file with the Commission and furnish, at its own expense, to the
Underwriters and to such dealers as the Representative may designate such amendments or supplements to the Pricing
Disclosure Package so that the Pricing Disclosure Package as amended or supplemented will no longer conflict with the
Registration Statement, or will comply with applicable law.

 
(iii) Following the consummation of the offering, the Company shall use its commercially reasonable efforts to obtain and

maintain all approvals required in the British Virgin Islands to pay and remit outside the British Virgin Islands all dividends declared by
the Company and payable on the Shares, if any; and use its commercially reasonable efforts to obtain and maintain all approvals, if any,
required in the British Virgin Islands for the Company to acquire sufficient foreign exchange for the payment of dividends and all other
relevant purposes.

  
(iv) The Company shall use its commercially reasonable efforts to rectify or cure any non-compliance, and implement and

maintain content control and other measures in continuing compliance with Singapore and Malaysia laws and regulations concerning
information dissemination on the Internet and user privacy protection.

 
(e) Amendments, Supplements and Issuer Free Writing Prospectuses. Before (i) using, authorizing, approving, referring to, distributing or

filing any Issuer Free Writing Prospectus, (ii) filing (A) any Rule 462(b) Registration Statement or (B) any amendment or supplement to the
Registration Statement, the Pricing Disclosure Package or the Final Prospectus, or (iii) distributing any amendment or supplement to the
Registration Statement, the Pricing Disclosure Package or the Final Prospectus, the Company will furnish to the Representative and counsel for
the Underwriters a copy of the proposed Issuer Free Writing Prospectus, Rule 462(b) Registration Statement or other amendment or supplement
thereto for review and will not use, authorize, approve, refer to, distribute or file any such Issuer Free Writing Prospectus or Rule 462(b)
Registration Statement, or file or distribute any such proposed amendment or supplement thereto (C) to which the Representative reasonably
objects in a timely manner and (D) which is not in compliance with the Securities Act. The Company will, pursuant to reasonable procedures
developed in good faith, retain copies of each Issuer Free Writing Prospectus that is not filed with the Commission in accordance with Rule 433
under the Securities Act. The Company will file with the Commission within the applicable period specified in Rule 424(b) under the Securities
Act any such supplements or amendments or prospectus as approved by the Representative required to be filed pursuant to such Rule; provided
that, the Company will not take any action that would result in an Underwriter or the Company being required to file with the Commission
pursuant to Rule 433(d) under the Securities Act a Free Writing Prospectus prepared by or on behalf of the Underwriter that the Underwriter
otherwise would not have been required to file thereunder.

 
(f) Delivery of Copies. The Company will deliver, without charge, (i) to the Representative, three signed copies of the Registration

Statement as originally filed and each supplement and amendment thereto, in each case, including all exhibits and consents filed therewith; and (ii)
to each Underwriter (A) a conformed copy of the Registration Statement as originally filed and each supplement and amendment thereto (without
exhibits and consents) and (B) during the Prospectus Delivery Period, as many copies of the Pricing Disclosure Package and the Final Prospectus
(including all amendments and supplements thereto or to the Registration Statement and each Issuer Free Writing Prospectus) as the
Representative may reasonably request.

 
(g) Emerging Growth Company Status. The Company will promptly notify the Representative if the Company ceases to be an Emerging

Growth Company at any time prior to the later of (i) completion of the distribution of the Shares within the meaning of the Securities Act and (ii)
completion of the Lock-Up Period (as defined below).
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(h) [Reserved]
 
(i) Blue Sky Compliance. The Company will use its commercially reasonable efforts, with the Underwriters’ cooperation, if necessary, to

qualify or register (or to obtain exemptions from qualifying or registering) the Shares for offer and sale under the securities or Blue Sky laws of
such jurisdictions as the Representative shall reasonably request and will use its reasonable commercially reasonable efforts, with the
Underwriters’ cooperation, if necessary, to continue such qualifications, registrations and exemptions in effect so long as required for the
distribution of the Shares; provided that the Company shall not be required to (A) qualify as a foreign corporation or other entity or as a dealer in
securities in any such jurisdiction where it would not otherwise be required to so qualify, (B) file any general consent to service of process in any
such jurisdiction or (C) subject itself to taxation in any such jurisdiction if it is not otherwise so subject.

 
(j) Earning Statement. The Company will make generally available to its security holders and the Representative as soon as practicable an

earning statement that satisfies the provisions of Section 11(a) of the Securities Act and the rules and regulations of the Commission thereunder
(including, but not limited to, Rule 158 under the Securities Act) covering a period of at least 12 months beginning with the first fiscal quarter of
the Company occurring after the “effective date” (as defined in Rule 158 under the Securities Act) of the Registration Statement.

  
(k) Use of Proceeds. The Company shall apply the net proceeds from the sale of the Shares in the manner described under the caption

“Use of Proceeds” in the Registration Statement, the Pricing Disclosure Package and the Final Prospectus, unless otherwise permitted by
applicable laws and regulations, and file such reports with the Commission with respect to the sale of the Shares and the application of the
proceeds therefrom as may be required by Rule 463 under the Securities Act.

 
(l) Clear Market.
 

(i) For a period of six (6) months after the effective date of the Registration Statement, the Company will cause its officers,
directors and 5% greater securityholders not to, and for a period of six (6) months after the Closing Date (each, a “Lock-Up Period”), the
Company and any successor will not, without the prior written consent of the Representative, (A) offer, pledge, sell, contract to sell, sell
any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or
otherwise transfer or dispose of, directly or indirectly, any shares or any securities convertible into or exercisable or exchangeable for
shares, or (B) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership
of the shares , whether any such transaction described in clause (A) or (B) above is to be settled by delivery of shares or such other
securities, in cash or otherwise, or (C) file or submit with the Commission any registration statement under the Securities Act relating to
the offering of any shares, or any securities convertible into or exercisable or exchangeable for shares, or (D) publicly disclose the
intention to do any of the foregoing without the prior written consent of the Representative.

 
(ii) The restrictions contained in Section 3(l)(i) hereof shall not apply to (a) the offer and sale of the Shares hereunder, (b)

ordinary shares issuable pursuant to the Representative’s Warrants, (c) any ordinary shares or options to purchase any ordinary shares or
other any ordinary shares based award issued or granted pursuant to the Company’s equity incentive plans, share purchase plan, share
ownership plan or dividend reinvestment plan in effect at the Applicable Time and as described in the Registration Statement, the Pricing
Disclosure Package or the Final Prospectus, and (d) ordinary shares or other securities issued in connection with a transaction with an
unaffiliated third party that includes a bona fide commercial relationship entered into at arms-length (including joint ventures, marketing
or distribution arrangements, collaboration agreements or intellectual property license agreements) or any acquisition of assets or
acquisition of not less than a majority or controlling portion of the equity of another entity provided that any such transaction involves
solely existing business segments or business scope that the company is already operating in as described in the Registration Statement,
the Pricing Disclosure Package or the Final Prospectus.

 
(iii) If the Representative, in its sole discretion, agree to release or waive the restrictions set forth in any Lock-Up Agreement (as

defined below) for an officer or director of the Company and provide the Company with notice of the impending release or waiver in the
form of Exhibit B hereto at least three business days before the effective date of the release or waiver, then the Company agrees to
announce the impending release or waiver by a press release in the form of Exhibit C hereto through a major news service at least two
business days before the effective date of the release or waiver.
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(m) No Stabilization or Manipulation. None of the Company, its subsidiaries, other Affiliates or any person acting on behalf of any

foregoing persons (other than the Underwriters, as to which no covenant is given) will take, directly or indirectly, any action designed to or that
would constitute or that could reasonably be expected to cause or result in the stabilization or manipulation of the price of any securities of the
Company.

 
(n) Investment Company Act. The Company shall not invest, or otherwise use the proceeds received by the Company from the sale of the

Shares in such a manner as would require the Company or any of its Subsidiaries to register as an “investment company” (as defined in the
Investment Company Act) under the Investment Company Act.

  
(o) Transactions Affecting Disclosure to FINRA.
 

(i) Finder’s Fees. Except as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus, the
Company confirms that there are no claims, payments, arrangements, agreements or understandings relating to the payment of a finder’s,
consulting or origination fee by the Company or any directors, officers and 5% shareholders of the Company with respect to the sale of
the Shares or any other arrangements, agreements or understandings of the Company or, to the Company’s knowledge, any of its
stockholders that may affect the Representative’s compensation, as determined by FINRA.

 
(ii) Payments Within 180 Days. Except as described in the Registration Statement, the Pricing Disclosure Package and the

Prospectus or as approved by the Representatives in writing, the Company confirms that it has not made any direct or indirect payments
(in cash, securities or otherwise) that are unreasonably higher than the prevailing market rate to: (A) any person, as a finder’s fee,
consulting fee, investor relations’ fee, advisory fees or otherwise, in consideration of such person raising capital for the Company or
introducing to the Company persons who raised or provided capital to the Company; (B) any FINRA member; or (C) any person or entity
that has any direct or indirect affiliation or association with any FINRA member, within the 180-day period immediately preceding the
original filing date of the Registration Statement, other than the payment to the Representative as provided herein in connection with the
Offering.

 
(iii) FINRA Affiliation. There is no (A) officer or director of the Company, (B) to the Company’s knowledge, the beneficial

owner of 5% or more of any class of the Company’s securities or (C) to the Company’s knowledge, the beneficial owner of the
Company’s unregistered equity securities which were acquired during the 180-day period immediately preceding the original filing of the
Registration Statement that, in each case, is an affiliate or associated person of a FINRA member participating in the Offering (as
determined in accordance with the rules and regulations of FINRA).

 
(iv) Information. All information provided by the Company in its FINRA Questionnaire to Representative’s Counsel specifically

for use by Representative’s Counsel in connection with its Public Offering System filings (and related disclosure) with FINRA is true,
correct and complete in all material respects.

 
(p) Transfer Agent. The Company shall engage and maintain, at its expense, a transfer agent and registrar for its Class A Ordinary Shares.
  
(q) Reports. During the period when the Final Prospectus is required to be delivered under the Securities Act, the Company shall file all

documents required to be filed with the Commission pursuant to the Exchange Act within the time periods required by the Exchange Act and the
rules and regulations of the Commission thereunder. For the period of three years from the date of this Agreement, the Company will furnish to the
Representative and, upon request, to each of the other Underwriters, as soon as practicable after the end of each fiscal year, copies of all reports or
other communications (financial or other) furnished to holders of the Shares, and copies of any reports, financial statements, and definitive proxy
statements furnished to or filed with the Commission or any national securities exchange or automatic quotation system, and from time to time as
the Representative may reasonably request, such other information concerning the Company; provided that the Company will be deemed to have
furnished such reports and financial statements to the Representative to the extent they are filed on EDGAR.
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(r) The Company agrees to instruct its transfer agent and registrar not to give effect to any share transfers directly or indirectly by any

shareholder during the Lock-up Period, unless with the prior written consent of the Representative on behalf of the Underwriters.
 
(s) The Company agrees to indemnify and hold harmless the Underwriters against any stamp, issuance, registration, transaction, transfer,

or other similar taxes or duties, including any interest and penalties, on the creation, issuance and sale of the Shares to the Underwriters and on the
execution and delivery of, and the performance of the obligations (including the initial resale of the Shares by the Underwriters) under, this
Agreement. All payments to be made hereunder by the Company shall be paid free and clear of and without withholding or deduction for or on
account of any present or future taxes, duties or governmental charges whatsoever unless the Company is compelled by law to deduct or withhold
such taxes, duties or charges. In that event, the Company shall pay such additional amounts as may be necessary in order that the net amounts
received after such withholding or deduction shall equal the amounts that would have been received if no withholding or deduction had been
made.

 
(t) The Company shall maintain the listing of the Shares on Nasdaq for at least three (3) years from the date of this Agreement and shall

not deregister the Shares under the Exchange Act without the prior notice to the Representative. For so long as the Underwriters’ Warrants remain
outstanding, the Company shall use its best efforts to maintain the effectiveness of the Registration Statement and a current Prospectus relating
thereto until (i) all Warrant Shares have been disposed of pursuant to such effective Registration Statement, (ii) all Warrant Shares are sold under
circumstances in which all of the applicable conditions of Rule 144 under the Securities Act are met, or (iii) all Warrant Shares become and remain
eligible for sale pursuant to Rule 144 without volume or manner-of-sale restrictions and without the requirement for the Company to be in
compliance with the current public information requirement under Rule 144(c)(1). During any period when the Company fails to have maintained
an effective Registration Statement or a current Prospectus relating thereto and a holder of the Representative’s Warrants desires to exercise such
warrant and, in the opinion of counsel to the holder, Rule 144 is not available as an exemption from registration for the resale of the shares
underlying the warrant, the Company shall promptly file a registration statement registering the resale of such shares and use its best efforts to
have it declared effective by the Commission within thirty (30) days.

 
4. Consideration; Expenses.
 

(a) In consideration of the services to be provided for hereunder, the Company shall pay to the Representative on behalf of the
Underwriters of the following compensation with respect to the Shares that they are offering:

 
(i) a cash fee equals seven percent (7%) of the gross proceeds raised in the offering;
 
(ii) a non-accountable expense allowance equal to one percent (1%) of the gross proceeds received by the Company in the

offering;
 
(iii) warrants to purchase a number of the Company’s Class A Ordinary Shares equal to an aggregated of five percent (5%) of

the total number of shares issued in the offering (the “Representative’s Warrants”). The Representative’s Warrants have an exercise
price equal to 120% of the offering price of the Class A Ordinary Shares sold in this offering, are non-callable and non-cancellable, and
may be exercised as to all or a lesser number of shares on a cashless basis. The Representative’s Warrants are exercisable commencing
upon the closing of this offering and will expire in three (3) years and are transferable to the Representative’s permitted assignee(s). Any
and all Representative’s Warrants to be issued to the Representative will be due and payable upon the closing of this offering and shall be
issued to the Representative in conjunction with the closing. The Representative’s Warrants provide for immediate demand and/or piggy-
back registration rights at the Company’s expense so that they are registered in the Registration Statement. The Representative’s Warrants
shall also have customary anti-dilution provisions for stock dividends, splits, mergers, and any future stock issuance, etc., at a price(s)
below said exercise price per share and shall provide for automatic exercise immediately prior to expiration. The Representative (or
permitted assignees) may not sell, transfer, assign, pledge or hypothecate the Representative’s Warrants or the securities underlying the
Representative’s Warrants, nor will the Representative engage in any hedging, short sale, derivative, put or call transaction that would
result in the effective economic disposition of the Representative’s Warrants or the underlying securities for a period of 180 days from the
effective date of this offering, except that the Representative’s Warrants may be transferred to any FINRA member participating in the
offering and their bona fide officers or partners if all securities so transferred remain subject to the lock-up restrictions for the remainder
of the time period.
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(iv) an accountable expense allowance of up to $200,000 including but not limited to reasonable and documented travel, legal

fees, due diligence fees, and other expenses and disbursements, incurred in connection with its services for the purpose of the offering,
regardless of whether the offering is successfully closed. $110,650 has already been paid to the Representative as an advance against
accountable expenses. Any unused portion of the accountable expense allowance shall be returned to the Company in accordance with
FINRA Rule 5110(g)(4)(A). Notwithstanding anything to the contrary, whether or not the offering is successfully completed, the
Company shall be responsible for all reasonable, necessary and accountable out-of-pocket expenses of the Representative relating to the
offering including, but not limited to: (a) the costs of preparing, printing and filing the registration statement with the SEC, amendments
and supplements thereto, and post effective amendments, as well as the filing with FINRA, and payment of all necessary fees in
connection therewith and the printing of a sufficient quantity of preliminary and final prospectuses as the Underwriters may reasonably
request; (b) the costs of preparing, printing and delivering exhibits thereto, in such quantities as the Underwriters may reasonably request;
(c) all fees, expenses and disbursements relating to the registration, qualification or exemption of securities offered under the securities
laws of foreign jurisdictions designated by the Underwriters; (d) the fees of counsel(s) and accountants for the Company, including fees
associated with any blue sky filings where applicable; (e) fees associated with the Company’s transfer agent; and (f) fees, if necessary,
associated with translation services.

 
(b) Company Expenses. Whether or not the transactions contemplated by this Agreement are consummated or this Agreement is

terminated, the Company agrees to pay or cause to be paid all costs and expenses incident to the performance of its obligations hereunder,
including, without limitation, (i) all expenses incident to the authorization, issuance, sale, preparation, transfer and delivery of the Shares
(including all printing and engraving costs), (ii) all costs and expenses, including any issue, transfer, stamp and other taxes in connection with the
authorization, issuance, sale, preparation, transfer and delivery of the Shares to the Underwriters, (iii) all fees, disbursements and expenses of the
Company’s counsel (including local, overseas and special counsel), independent public or certified public accountants and other advisors, (iv) all
costs and expenses incurred in connection with the preparation, printing or reproduction, and filing with the Commission of the Registration
Statement, the Pricing Disclosure Package, the Final Prospectus, any Preliminary Prospectus, any Issuer Free Writing Prospectus, including, in
each case, financial statements, schedules, exhibits, consents, amendments and supplements thereto, (v) all costs and expenses incurred in
connection with the shipping and distribution (including postage, air freight charges and charges for packaging) of the Registration Statement, the
Pricing Disclosure Package, the Final Prospectus, any Preliminary Prospectus, any Issuer Free Writing Prospectus, including, in each case,
financial statements, schedules, exhibits, consents, amendments and supplements thereto, as may, in each case, be reasonably requested by the
Underwriters or dealers for use in connection with the offer and sale of the Shares, (vi) all fees and expenses incurred in connection with
qualifying or registering (or obtaining exemptions from the qualification or registration of) the Shares for offer and sale under the securities laws
of the several states of the United States or other jurisdictions as the Representative may request and the preparation, printing, producing and
distribution of a Blue Sky or legal investment memorandum, including but not limited to, filing fees, fees and disbursements of counsel for the
Underwriters in connection with such qualification and in connection with the Blue Sky or legal investment memorandum, (vii) all fees and
expenses (including fees and expenses of counsel) of the Company in connection with approval of the Shares by DTC for “book-entry” transfer,
(viii) all costs and expenses and application fees related to the registration of the shares of the Company under the Exchange Act and the listing of
the shares of the Company, including the Shares, on Nasdaq, (ix) all costs and expenses incurred by the Company in connection with any Road
Show presentation to potential investors, including, without limitation, expenses associated with the preparation or dissemination of any electronic
Road Show, expenses associated with the production of Road Show slides and graphics, expenses associated with hosting investor meetings or
luncheons, fees and expenses of any consultants engaged in connection with the Road Show presentations, and travel, meals and lodging expenses
of any such consultants and the Company’s representative, and the cost of any aircraft chartered in connection with the Road Show, (x) the costs
and charges of the transfer agent and the registrar for the share of the Company, (xi) all application fees, and fees, disbursements and expenses of
counsel for the Underwriters incurred in connection with any filing with, and clearance of the offering by FINRA; (xii) the cost of printing
certificates representing the Shares, the document production charges and expenses associated with printing this Agreement, and (xiii) all other
expenses incident to the performance by the Company of its other obligations under this Agreement.
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5. Conditions of the Obligations of the Underwriters. The obligations of the several Underwriters to purchase the Firm Shares as provided herein
on the Closing Date or the Option Shares as provided herein on any Additional Closing Date, as the case may be, shall be subject to the timely performance
by the Company of its covenants and other obligations hereunder, and to each of the following additional conditions:

 
(a) Registration Compliance; No Stop Order.
 

(i) The Registration Statement and any post-effective amendment thereto shall have become effective, no stop order suspending
the effectiveness of the Registration Statement, any Rule 462 Registration Statement or any post-effective amendment thereto shall be in
effect, and no proceeding for such purpose or pursuant to Section 8A of the Securities Act shall be pending before or threatened by the
Commission.

 
(ii) The Company shall have filed the Final Prospectus, any post-effective amendment and each Issuer Free Writing Prospectus

with the Commission in accordance with and within the time periods prescribed by Section 3(a) hereof.
 
(iii) The Company shall have (A) disclosed to the Representative all requests by the Commission for additional information

relating to the offer and sale of the Shares and (B) complied with such requests to the satisfaction of the Representative.
 

(b) Representations and Warranties. The representations and warranties of the Company contained herein shall be true and correct on the
date hereof and on and as of the Closing Date or any Additional Closing Date, as the case may be; and the statements of the Company and its
officers made in any certificates delivered pursuant to this Agreement shall be true and correct on and as of the Closing Date or any Additional
Closing Date, as the case may be.

 
(c) Accountants’ Comfort Letters; CFO Certificates. On the date of this Agreement and on the Closing Date or any Additional Closing

Date, as the case may be, Marcum Asia CPAs LLP, independent public accountants, shall have furnished to the Representative, letters dated the
respective dates of delivery thereof and addressed to the Underwriters, in form and substance satisfactory to the Representative, containing
statements and information of the type customarily included in accountants’ “comfort letters” to Underwriters with respect to the financial
statements and certain financial information contained in each of the Registration Statement, the Pricing Disclosure Package and the Final
Prospectus.

 
On the Closing Date or any Additional Closing Date, as the case may be, the Company shall have furnished to the Representative a

certificate of the Company’s chief financial officer, dated the respective dates of their delivery and signed by the chief financial officer and
addressed to the Underwriters, with respect to certain operating and financial data contained in each of the Registration Statement, the Pricing
Disclosure Package and the Final Prospectus, providing “management comfort” with respect to such information, in form and substance
satisfactory to the Representative (attached as Exhibit D hereto).

 
(d) FINRA Clearance. On or before the Closing Date, the Underwriters shall have received clearance from FINRA as to the amount of

compensation allowable or payable to the Underwriters as described in the Registration Statement. FINRA shall not have raised any objection
with respect to the fairness or reasonableness of the underwriting, or other arrangements of the transactions contemplated hereby.

 
(e) No Material Adverse Change. No event or condition of a type described in Section 1(l) hereof shall have occurred or shall exist, the

effect of which in the judgment of the Representative makes it impracticable or inadvisable to proceed with the offering, sale or delivery of the
Shares prior to or on the Closing Date or any Additional Closing Date, as the case may be, in the manner and on the terms contemplated by this
Agreement, the Pricing Disclosure Package and the Final Prospectus.
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(f) Opinion and Negative Assurance Letter of U.S. Counsel to the Company. Ortoli Rosenstadt LLP, U.S. counsel to the Company, shall

have furnished to the Representative its (i) written opinion, addressed to the Underwriters and dated the Closing Date or any Additional Closing
Date, as the case may be, and (ii) negative assurance letter, addressed to the Underwriters and dated the Closing Date or any Additional Closing
Date, as the case may be, in each case, in form and substance satisfactory to the Representative.

 
(g) Opinion of British Virgin Islands Counsel to the Company. Mourant Ozannes (BVI), British Virgin Islands counsel to the Company,

shall have furnished to the Representative its written opinion, addressed to the Underwriters and dated the Closing Date or any Additional Closing
Date, as the case may be, in form and substance satisfactory to the Representative.

 
(h) Opinion of Malaysia Counsel to the Company. Terry Lim Law Chambers, Malaysia counsel to the Company, shall have furnished to

the Representative its written opinion, addressed to the Company and dated the Closing Date or any Additional Closing Date, as the case may be,
a copy of which shall have been provided to the Underwriters, in form and substance satisfactory to the Representative (together with a consent
letter, in form and substance satisfactory to the Representative, permitting the Company to provide a copy of such opinion to the Representative).

 
(i) Opinion of Singapore Counsel to the Company. Shook Lin & Bok LLP, Singapore counsel to the Company, shall have furnished to the

Representative its written opinion, addressed to the Company and dated the Closing Date or any Additional Closing Date, as the case may be, a
copy of which shall have been provided to the Underwriters, in form and substance satisfactory to the Representative (together with a consent
letter, in form and substance satisfactory to the Representative, permitting the Company to provide a copy of such opinion to the Representative).

 
(j) Opinion and Negative Assurance Letter of Counsel to the Underwriter. King & Wood Mallesons LLP, U.S. counsel to the

Representative, shall have furnished to the Representative its (i) written opinion, addressed to the Underwriters and dated the Closing Date or any
Additional Closing Date, as the case may be, and (ii) negative assurance letter, addressed to the Underwriters and dated the Closing Date or any
Additional Closing Date, as the case may be, and the Company shall have furnished to such counsel such documents and information as such
counsel may reasonably request to enable them to pass on such matters.

 
(k) Officer’s Certificate. The Representative shall have received on and as of the Closing Date or any Additional Closing Date, as the

case may be, a certificate (as Exhibit E hereto), dated such date, signed by a duly authorized executive officer of the Company who has specific
knowledge of the Company’s operating and financial matters and in form and substance satisfactory to the Representative, in each case (i)
confirming that such officer has carefully reviewed the Registration Statement, the Pricing Disclosure Package, the Final Prospectus, any post-
effective amendment, and each Issuer Free Writing Prospectus and, the representations set forth in Sections 1(a)(ii), 1 (b), 1(c) (i), 1(e) (i), 1(e)(ii),
and 1 (h) hereof are true and correct on and as of the Closing Date or any Additional Closing Date, as the case may be; (ii) to the effect set forth in
Section 1(l) and Section 5(e); and (iii) confirming that all of the other representations and warranties of the Company contained in this Agreement
are true and correct on and as of the Closing Date or any Additional Closing Date, as the case may be, and that the Company has complied with all
agreements and covenants and satisfied all other conditions on its part to be performed or satisfied hereunder on or prior to the Closing Date or
any Additional Closing Date, as the case may be.

  
(l) No Legal Impediment to Issuance and Sale. No action shall have been taken and no statute, rule, regulation or order shall have been

enacted, adopted or issued by any federal, state or foreign Governmental Entity that would, as of the Closing Date or any Additional Closing Date,
as the case may be, prevent the issuance, sale or delivery of the Shares by the Company; and no injunction or order of any federal, state or foreign
court shall have been issued that would, as of the Closing Date or any Additional Closing Date, as the case may be, prevent the issuance, sale or
delivery of the Shares.
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(m) Good Standing. The Representative shall have received on and as of the Closing Date and any Additional Closing Date, as the case

may be, satisfactory evidence of the good standing (or the applicable equivalent thereof in British Virgin Islands) of the Company and each of the
Company’s Subsidiaries in their respective jurisdictions of organization and their good standing in such other jurisdictions as the Representative
may reasonably request, in each case, in writing from the appropriate governmental authorities of such jurisdictions or, for any such jurisdiction in
which evidence of good standing may not be obtained from appropriate governmental authorities, in the form of an opinion of counsel licensed in
the applicable jurisdiction.

 
(n) Lock-Up Agreements. The Lock-Up Agreements, in the form of Exhibit A hereto, executed by the individuals and entities listed on

Schedule III relating to sales and certain other dispositions of the Shares or certain other securities, delivered to the Representative on or before the
date hereof, shall be in full force and effect on the Closing Date or any Additional Closing Date, as the case may be.

 
(o) Exchange Listing. On the Closing Date or any Additional Closing Date, as the case may be, the Shares shall have been approved for

listing on Nasdaq, subject to only official notice of issuance.
 
(p) If the Company elects to rely upon Rule 462(b) under the Securities Act, the Company shall have filed a Rule 462 Registration

Statement with the Commission in compliance with Rule 462(b) promptly after 4:00 p.m., Eastern Time, on the date of this Agreement, and the
Company shall have at the time of filing either paid to the Commission the filing fee for the Rule 462 Registration Statement or given irrevocable
instructions for the payment of such fee pursuant to Rule 111(b) under the Securities Act.

 
(q) Additional Documents. On or prior to the Closing Date or any Additional Closing Date, as the case may be, the Representative shall

have received such information, opinions, certificates and other additional documents from the Company as they may reasonably require for the
purpose of enabling them to pass upon the accuracy and completeness of any statement in the Registration Statement, the Pricing Disclosure
Package and the Final Prospectus, the issuance and sale of the Shares as contemplated herein or in order to evidence the accuracy of any of the
representations and warranties, or the satisfaction of any of the covenants, closing conditions or other obligations, contained in this Agreement.

 
All opinions, letters, certificates and other documents delivered pursuant to this Agreement will be deemed to be in compliance

with the provisions hereof only if they are satisfactory in form and substance to counsel for the Underwriters.
  
If any condition specified in this Section 5 is not satisfied when and as required to be satisfied, this Agreement and all

obligations of the Underwriters hereunder may be terminated by the Representative by notice to the Company at any time on or prior to the
Closing Date or any Additional Closing Date, as the case may be, which termination shall be without liability on the part of any party to any other
party, except that the Company shall continue to be liable for the payment of expenses under Section 4 and Section 9 hereof and except that the
provisions of Section 6 and Section 7 hereof shall at all times be effective and shall survive any such termination.

 
6. Indemnification.
 

(a) Indemnification. The Company agrees to indemnify and hold harmless each Underwriter, its Affiliates, each person, if any, who
controls any Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, and each director, officer,
employee and agent of any of the foregoing (each an “Underwriter Indemnified Party,” collectively the “Underwriter Indemnified Parties”),
from and against any and all losses, claims, damages and liabilities (including, without limitation, any and all legal fees and other expenses
incurred in connection with any suit, action or proceeding or any claim asserted, as such fees and expenses are incurred), joint or several, that arise
out of or are based upon (i) any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement (or any
amendment or supplement thereto), the Pricing Disclosure Package or any amendment or supplement thereto, any Issuer Free Writing Prospectus,
any Company information that the Company has filed, or is required to file, pursuant to Rule 433(d) under the Securities Act, any Road Show, or
the Final Prospectus or any amendment or supplement thereto, or any Written Testing-the-Waters Communication or (ii) any omission or alleged
omission therefrom of a material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading, and reimburse each such Underwriter Indemnified Party for any legal or other out-of-
pocket expenses incurred by such person in connection with any suit, action or proceeding or any claim asserted, whether or not such foregoing
person is a party to any action or proceeding. The indemnity agreement set forth in this Section 6(a) shall be in addition to any liabilities that the
Company may otherwise have.
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(b) Indemnification of the Company by the Underwriters. Each Underwriter agrees, severally and not jointly, to indemnify and hold

harmless the Company, its directors, each officer who has signed the Registration Statement and each person, if any, who controls the Company
within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act from and against any and all losses, claims, damages and
liabilities (including, without limitation, any and all legal fees and other expenses incurred in connection with any suit, action or proceeding or any
claim asserted, as such fees and expenses are incurred), joint or several, to the same extent as the indemnity set forth in Section 6(a)
hereof; provided, however, that each Underwriter shall be liable only to the extent that any untrue statement or omission or alleged untrue
statement or omission was made in the Registration Statement (or any amendment or supplement thereto), any Pricing Disclosure Package
(including any Pricing Disclosure Package that has subsequently been amended), the Final Prospectus (or any amendment or supplement thereto),
any Issuer Free Writing Prospectus or any Road Show in reliance upon, and in conformity with, the Underwriter Information relating to such
Underwriter; it being understood and agreed that the only information furnished by the Underwriters to the Company in connection with the
offering are the Underwriter Information defined below. The indemnity agreement set forth in this Section 6(b) shall be in addition to any
liabilities that each Underwriter may otherwise have.

 
(c) Notifications and Other Indemnification Procedures. If any suit, action, proceeding (including any governmental or regulatory

investigation), claim or demand shall be brought or asserted against any person in respect of which indemnification may be sought pursuant to this
Section 6, such person (the “Indemnified Person”) shall promptly notify the person against whom such indemnification may be sought (the
“Indemnifying Person”) in writing; provided that the failure to notify the Indemnifying Person shall not relieve it from any liability that it may
have under this Section 6 except to the extent that it has been materially prejudiced by such failure; and provided, further, that the failure to notify
the Indemnifying Person shall not relieve it from any liability that it may have to an Indemnified Person otherwise than under this Section 6. If any
such proceeding shall be brought or asserted against an Indemnified Person and it shall notify the Indemnifying Person thereof, the Indemnifying
Person shall retain counsel satisfactory to the Indemnified Person (which counsel shall not, without the consent of the Indemnified Person, be
counsel to the Indemnifying Person) to represent the Indemnified Person in such proceeding and shall pay all the fees and expenses of such
counsel related to such proceeding, as incurred. In any such proceeding, any Indemnified Person shall have the right to retain its own counsel, but
the fees and expenses of such counsel shall be at the expense of such Indemnified Person unless (i) the Indemnifying Person and the Indemnified
Person shall have mutually agreed to the retention of such counsel; (ii) the Indemnifying Person has failed within a reasonable time to assume the
defense or retain counsel satisfactory to the Indemnified Person; (iii) the Indemnified Person shall have reasonably concluded that there may be
legal defenses available to it that are different from or in addition to those available to the Indemnifying Person; (iv) the named parties in any such
proceeding (including any impleaded parties) include both the Indemnifying Person and the Indemnified Person and representation of both parties
by the same counsel would be inappropriate due to actual or potential differing interest between them; or (v) the Indemnified Person has incurred
such fees and expenses of the counsel retained by it in connection with any regulatory investigation or inquiry. Any firm for (i) any Underwriter
Indemnified Party shall be designated in writing by the Representative; and (ii) the Company, its directors, its officers who have signed the
Registration Statement and each person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of
the Exchange Act shall be designated in writing by the Company. For the avoidance of doubt, the Indemnifying Person shall be liable for all the
fees and expenses of one firm (in addition to local counsel, if any) representing all Indemnified Persons designated as provided in the preceding
sentence, except as prohibited by applicable laws.
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(d) Settlements. The Indemnifying Person under this Section 6 shall not be liable for any settlement of any proceeding effected without

its written consent, which consent may not be unreasonably withheld, but if settled with such consent or if there be a final judgment for the
plaintiff, the Indemnifying Person agrees to indemnify the Indemnified Person from and against any loss, claim, damage, liability or expense by
reason of such settlement or judgment. Notwithstanding the foregoing sentence, if at any time an Indemnified Person shall have requested an
Indemnifying Person to reimburse the Indemnified Person for any fees and expenses of counsel as contemplated by this Section 6, the
Indemnifying Person agrees that it shall be liable for any settlement of any proceeding effected without its written consent if (i) such settlement is
entered into more than 30 days after receipt by such Indemnifying Person of the aforesaid request, (ii) such Indemnifying Person shall not have
reimbursed the Indemnified Person in accordance with such request prior to the date of such settlement and (iii) such Indemnified Person shall
have given the Indemnifying Person 30 days’ prior notice of its intention to settle. No Indemnifying Person shall, without the prior written consent
of the Indemnified Person, which consent may not be unreasonably withheld, effect any settlement, compromise or consent to the entry of
judgment in any pending or threatened action, suit or proceeding in respect of which any Indemnified Person is or could have been a party and
indemnity was or could have been sought hereunder by such Indemnified Person, unless such settlement, compromise or consent (iv) includes an
unconditional release of such Indemnified Person, in form and substance reasonably satisfactory to such Indemnified Person, from and against all
liability on claims that are the subject matter of such action, suit or proceeding and (v) does not include any statements as to or any admission of
fault, culpability or failure to act by or on behalf of any Indemnified Person.

  
7. Contribution. To the extent the indemnification provided for in Section 6 is unavailable to or insufficient to hold harmless an Indemnified

Person in respect of any losses, claims, damages, liabilities or expenses referred to therein, then each Indemnifying Person, in lieu of indemnifying such
Indemnified Person thereunder, shall contribute to the aggregate amount paid or payable by such Indemnified Person, as incurred, as a result of any losses,
claims, damages, liabilities or expenses referred to therein (i) in such proportion as is appropriate to reflect the relative benefits received by the
Indemnifying Person, on the one hand, and the Indemnified Person, on the other hand, from the offering of the Shares pursuant to this Agreement or (ii) if
the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits
referred to in clause (i) above but also the relative fault of the Indemnifying Person, on the one hand, and the Indemnified Person, on the other hand, in
connection with the statements or omissions that resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable
considerations. The relative benefits received by the Company, on the one hand, and the Underwriters, on the other hand, in connection with the offering of
the Shares pursuant to this Agreement shall be deemed to be in the same respective proportions as the total net proceeds from the offering of the Shares
pursuant to this Agreement (before deducting expenses) received by the Company, on the one hand, and the total underwriting discounts and commissions
received by the Underwriters, on the other hand, in each case as set forth in the table on the cover of the Final Prospectus bear to the aggregate initial
offering price of the Shares. The relative fault of the Company, on the one hand, and the Underwriters, on the other hand, shall be determined by reference
to, among other things, whether the untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to
information supplied by the Company, on the one hand, or the Underwriters, on the other hand, and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission.

 
The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to above shall be

deemed to include, subject to the limitations set forth in Section 6 hereof, any and all legal or other fees or expenses incurred by such party in connection
with investigating or defending any action or claim. The provisions set forth in Section 6 hereof with respect to notice of commencement of any action
shall apply if a claim for contribution is to be made under this Section 7; provided, however, that no additional notice shall be required with respect to any
action for which notice has been given under Section 7 hereof for purposes of indemnification.

 
The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 7 were

determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does
not take account of the equitable considerations referred to in this Section 7.
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Notwithstanding the provisions of this Section 7, no Underwriter shall be required to contribute any amount in excess of the amount by

which the total underwriting discounts and commissions received by such Underwriter in connection with the Shares distributed by it exceeds the amount
of any damages that such Underwriter has otherwise paid or been required to pay by reason of such untrue or alleged untrue statement or omission or
alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11 of the Securities Act) shall be entitled to contribution
from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ respective obligations to contribute pursuant to this Section 7
are several, and not joint, in proportion to their respective commitments as set forth opposite their names in Schedule I hereto.

 
For purposes of this Section 7, each Affiliate, director, officer, employee and agent of an Underwriter and each person, if any, who

controls an Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act shall have the same rights to contribution
as such Underwriter, and each director, and each officer of the Company who has signed the Registration Statement, and each person, if any, who controls
the Company with the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, shall have the same rights to contribution as the
Company.

 
The remedies provided for in Section 6 and Section 7 hereof are not exclusive and shall not limit any rights or remedies which may

otherwise be available to any Indemnified Person at law or in equity.
 
The indemnity and contribution provisions contained in this Section 7 and Section 3(s) and the representations, warranties and other

statements of the Company contained in this Agreement shall remain operative and in full force and effect regardless of (i) any termination of this
Agreement, (ii) any investigation made by or on behalf of (A) any Underwriter, its directors, officers, employees, any person controlling any Underwriter
or any affiliate of any Underwriter, or (B) the Company, its officers or directors or any person controlling the Company, and (iii) acceptance of and
payment for any of the Shares.

 
8. Termination. Prior to the delivery of and payment for the Shares on the Closing Date or any Additional Closing Date, as the case may be, this

Agreement may be terminated by the Underwriters by notice given to the Company if after the execution and delivery of this Agreement: (i) trading or
quotation of any securities issued by the Company shall have been suspended or materially limited on any securities exchange, quotation system or in any
over-the-counter market; (ii) trading generally on any of the New York Stock Exchange, the NYSE American, the Nasdaq Stock Market, or other relevant
exchanges or the over-the-counter market shall have been suspended or materially limited, or minimum or maximum prices for trading have been fixed, or
maximum ranges for prices have been required, by any of said exchanges or by order of the Commission, FINRA or any other government authority; (iii) a
general banking moratorium on commercial banking activities shall have been declared by federal, New York state, Singapore, Malaysia, or British Virgin
Islands authorities; (iv) there shall have occurred a material disruption in commercial banking or securities settlement, payment or clearance services in the
United States, the Singapore, (v) there shall have occurred any outbreak or escalation of hostilities, or any change in the financial markets, currency
exchange rates, or controls or any calamity or crisis or any change or development involving a prospective change in general economic, financial or
political conditions that, as in the reasonable judgment of the Representative is material and adverse and which, singly or together with any other event
specified in this clause (v) makes it impracticable or inadvisable to proceed with the offer, sale or delivery of the Shares on the Closing Date or any
Additional Closing Date, as the case may be, in the manner and on the terms described in the Pricing Disclosure Package or Final Prospectus to enforce
contracts for the sale of the Shares; (vi) the Company or any of its Subsidiaries shall have sustained a material loss by strike, fire, flood, earthquake,
accident or other calamity of such character as in the reasonable judgment of the Representative may interfere materially with the conduct of the business
and operations of the Company and its Subsidiaries, considered as one entity, regardless of whether or not such loss shall have been insured; (vii) there has
been, in the judgment of the Representative, since the time of execution of this Agreement or since the respective dates as of which information is given in
the Registration Statement, the Pricing Disclosure Package or the Final Prospectus, any Material Adverse Change of the Company and the Subsidiaries
considered as one enterprise, whether or not in the ordinary course of business.

  
Any termination pursuant to this Section 8 shall be without liability on the part of: (i) the Company to the Underwriters, except that the

Company shall continue to be liable for the payment of expenses under Section 4(a)(iv) hereof; (ii) any Underwriter to the Company; or (iii) any party
hereto to any other party except that the provisions of Section 6 and Section 7 hereof shall at all times be effective and shall survive any such termination.
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9. Reimbursement of the Underwriters’ Expenses. If (i) the Company fails to deliver the Shares to the Underwriters for any reason at the Closing

Date or any Additional Closing Date, as the case may be, in accordance with this Agreement or (ii) the Underwriters decline to purchase the Shares for any
reason permitted under this Agreement, then the Company agrees to reimburse the Underwriters for all reasonable out-of-pocket costs and expenses
(including the fees and expenses of counsel to the Underwriters) incurred by the Underwriters in connection with this Agreement and the applicable
offering contemplated hereby in accordance with Section 4(a)(iv) hereof.

 
10. Representations and Indemnities to Survive Delivery. The respective indemnities, rights of contribution, agreements, representations,

warranties, covenants and other statements of the Company and the several Underwriters set forth in or made pursuant to this Agreement or made by or on
behalf of the Company or the Underwriters pursuant to this Agreement or any certificate delivered pursuant hereto shall remain in full force and effect,
regardless of any investigation made by or on behalf of any Underwriter, the Company or any of their respective officers or directors or any controlling
person, as the case may be, and shall survive delivery of and payment for the Shares sold hereunder and any termination of this Agreement.

 
11. Notices. All notices, requests, consents, claims, demands, waivers and other communications under this Agreement shall be in writing and

shall be deemed to have been duly given (i) when delivered by hand (with written confirmation of receipt), (ii) when received by the addressee if sent by a
nationally recognized overnight courier (receipt requested), (iii) on the date sent by facsimile (with confirmation of transmission) or email of a PDF
document if sent during normal business hours of the recipient, and on the next business day if sent after normal business hours of the recipient, or (iv) on
the third day after the date mailed, by certified or registered mail (in each case, return receipt requested, postage pre-paid). Such communications must be
sent to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this
Section 11):

 
If to the Underwriters: US Tiger Securities, Inc.

437 Madison Ave., 27th Floor
New York, NY 10022 
Attention: Lei Huang
Email: lei.huang@ustigersecurities.com   

  
with a copy to: King & Wood Mallesons LLP

500 Fifth Avenue, 50th Floor
New York, NY 10110
Attention: Laura Hemmann, Partner 
Email: laura.hemmann@us.kwm.com   

  
If to the Company: YY Group Holding Limited

60 Paya Lebar Road, #05-43
Paya Lebar Square 
Singapore, 409051 
Attention: Mr. Fu Xiaowei 
Email: xiaowei@hongyegroup.com.sg  
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with a copy to: ORTOLI | ROSENSTADT LLP

366 Madison Avenue, 3rd Floor 
New York, NY 10017 
Attention: Ye Mengyi
Email: jye@orllp.legal  

 
Any party hereto may change the address or facsimile number for receipt of communications by giving written notice to the others in accordance

with this Section 11.
 

12. Parties at Interest; Successors.
 

(a) The Agreement set forth has been and is made solely for the benefit of the Underwriters, the Company and to the extent provided in
Section 6 and Section 7 hereof the controlling persons, partners, affiliates, directors, officers and employees referred to in such Sections and their
respective successors, assignees, heirs, personal representative and executors and administrators. No other person, partnership, association or
corporation (including a purchaser, as such purchaser, from any of the Underwriters) shall acquire or have any rights under or by virtue of this
Agreement.

 
(b) This Agreement shall be binding upon the Underwriters, the Company and their successors and assignees and any successor or

assignee of any substantial portion of the Company’s and any of the Underwriters’ respective business and/or assets. This Agreement and the
terms and provisions hereof are for the sole benefit of only those persons, except that the representations, warranties, indemnities and agreements
of the Company contained in this Agreement shall also be deemed to be for the benefit of the directors, officers, employees and affiliates of the
Underwriters and each person or persons, if any, who control any Underwriter within the meaning of Section 15 of the Securities Act. Nothing in
this Agreement is intended, or shall be construed, to give any other person or entity any legal or equitable right, benefit, remedy or claim under, or
in respect of or by virtue of, this Agreement or any provision contained herein. The term “successors,” as used herein, shall not include any
purchaser of the Shares from any Underwriter merely by reason of such purchase.

 
13. Authority of the Representative. Any action by the Underwriters hereunder may be taken by the Representative on behalf of the Underwriters,

and any such action taken by the Representative shall be binding upon the Underwriters.
 
14. Partial Unenforceability. The invalidity or unenforceability of any Section, paragraph or provision of this Agreement shall not affect the

validity or enforceability of any other Section, subsection, paragraph or provision hereof. If any Section, subsection, paragraph or provision of this
Agreement is for any reason determined to be invalid or unenforceable, there shall be deemed to be made such minor changes (and only such minor
changes) as are necessary to make it valid and enforceable.

 
15. Governing Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement, whether sounding in

contract, tort or statute, shall be governed by and construed in accordance with the internal laws of the State of New York applicable to agreements made
and to be performed in such state (including its statute of limitations), without giving effect to the conflict of laws provisions thereof to the extent such
principles or rules would require or permit the application of the laws of any jurisdiction other than those of the State of New York.

 

33



 

 
16. Consent to Jurisdiction. No legal suit, action or proceeding arising out of or relating to this Agreement, the Registration Statement, the Pricing

Disclosure Package, the Final Prospectus, the offering of the Shares or the transactions contemplated hereby (each, a “Related Proceeding”) may be
commenced, prosecuted or continued in any court other than the courts of the State of New York located in the City and County of New York or in the
United States District Court for the Southern District of New York, which courts (collectively, the “Specified Courts”) shall have jurisdiction over the
adjudication of any Related Proceeding, and the parties to this Agreement hereby irrevocably consent to the exclusive jurisdiction (except for proceedings
instituted in regard to the enforcement of a judgment of any Specified Court (a “Related Judgment”), as to which such jurisdiction is non-exclusive) of the
Specified Courts and personal service of process with respect thereto. The parties to this Agreement hereby irrevocably and unconditionally waive any
objection to the laying of venue of any Related Proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to plead or
claim in any Specified Court that any Related Proceeding brought in any Specified Court has been brought in an inconvenient forum. The Company
irrevocably appoints Cogency Global Inc. as its agent to receive service of process or other legal summons for purposes of any Related Proceeding that
may be instituted in any Specified Court in the City and County of New York, and agrees that service of process in any manner permitted by applicable law
upon such agent shall be deemed in every respect effective service of process in any manner permitted by applicable law upon the Company in any Related
Proceeding. The Company further agrees to take any and all action as may be necessary to maintain such designation and appointment of such agent in full
force and effect for a period of seven years from the date of this Agreement.

 
17. Waiver of Immunity. To the extent that the Company or any of its properties, assets or revenues is or may hereafter become entitled to, or have

attributed to them, any right of immunity, on the grounds of sovereignty or otherwise, from any legal action, suit or proceeding, from set-off or
counterclaim, from the jurisdiction of any court, from service of process, from attachment upon or prior to judgment, or from attachment in aid of execution
of judgment, or from execution of judgment, or other legal process or proceeding for the giving of any relief or for the enforcement of any judgment, in any
jurisdiction in which proceedings may at any time be commenced, with respect to its obligations, liabilities or any other matter under or arising out of or in
connection with this Agreement or the Shares, the Company hereby irrevocably and unconditionally, to the extent permitted by applicable law, waives and
agrees not to plead or claim any such immunity and consent to such relief and enforcement.

 
18. Judgment Currency. The Company agrees to indemnify the Underwriters against any loss incurred by the Underwriters as a result of any

judgment or order being given or made against the Company for any amount due hereunder and such judgment or order being expressed and paid in a
currency (the “Judgment Currency”) other than United States dollars and as a result of any variation as between (i) the rate of exchange at which the
United States dollar amount is converted into the Judgment Currency for the purpose of each judgment or order, and (ii) the rate of exchange in The City of
New York at which an Underwriter on the date of receipt of payment of such judgment or order is able to purchase United States dollars with the amount of
the Judgment Currency actually received by such Underwriter if such Underwriter had utilized such amount of Judgment Currency to purchase United
States dollars within two business days following such Underwriter’s receipt thereof. The foregoing indemnity shall constitute a separate and independent
obligation of the Company and shall continue in full force and effect notwithstanding any such judgment or order as aforesaid. If the United States dollars
so purchased are less than the sum originally due to such Underwriter, the Company agrees as a separate obligation and notwithstanding any such
judgment, to indemnify such Underwriter against such loss. If the United States dollars so purchased are greater than the sum originally due to the
Underwriters hereunder, the Underwriters agree to pay to the Company an amount equal to the excess of the dollars so purchased over the sum originally
due to the Underwriters hereunder. The term “rate of exchange” shall include any premiums and costs of exchange payable in connection with the purchase
of, or conversion into, the relevant currency.

  
19. Waiver of Jury Trial. The parties to this Agreement hereby irrevocably waive, to the fullest extent permitted by applicable law, any and all

right to trial by jury in any Related Proceeding.
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20. No Fiduciary Relationship. The Company acknowledges and agrees that: (i) the purchase and sale of the Shares pursuant to this Agreement,

including the determination of the offering price of the Shares and any related discounts and commissions, is an arm’s-length commercial transaction
between the Company, on the one hand, and the several Underwriters, on the other hand; the Company is capable of evaluating and understanding and
understands and accepts the terms, risks and conditions of the transactions contemplated by this Agreement; (ii) in connection with each transaction
contemplated hereby and the process leading to such transaction each Underwriter is and has been acting solely as a principal and is not the agent or
fiduciary of the Company or its Affiliates, shareholders, members, partners, creditors or employees or any other party; (iii) no Underwriter has assumed or
will assume an advisory or fiduciary responsibility in favor of the Company with respect to any of the transactions contemplated hereby or the process
leading thereto (irrespective of whether such Underwriter has advised or is currently advising the Company on other matters) or any other obligation to the
Company except the obligations expressly set forth in this Agreement; (iv) the several Underwriters and their respective Affiliates may be engaged in a
broad range of transactions that involve interests that differ from those of the Company, and the several Underwriters have no obligation to disclose any of
such interests or transactions to the Company by virtue of any agency, fiduciary or advisory relationship; and (v) the Underwriters have not provided any
legal, accounting, regulatory or tax advice in any jurisdiction with respect to the offering contemplated hereby and the transactions contemplated under this
Agreement, and the Company has consulted its own legal, accounting, regulatory and tax advisors to the extent they deemed appropriate. The Company
waives and releases, to the fullest extent permitted by applicable law, any claims it may have against the Underwriters arising from breach of fiduciary duty
or an alleged breach of fiduciary duty, and agrees that none of the Underwriters shall have any liability (whether direct or indirect) to the Company in
respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in right of the Company in connection with the
offering of the Shares or any matters leading up to the offering of the Shares.

 
21. Compliance with the USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into

law October 26, 2001)), the Underwriters are required to obtain, verify and record information that identifies their respective clients, including the
Company, which information may include the name and address of its clients, as well as other information that will allow the Underwriters to properly
identify their respective clients.

 
22. Effectiveness; Defaulting Underwriters.
 

(a) This Agreement shall become effective upon the execution and delivery hereof by the parties hereto;
 
(b) If, on the Closing Date or any Additional Closing Date, as the case may be, any one or more of the Underwriters shall fail or refuse to

purchase the Shares that it has or they have agreed to purchase hereunder on such date, and the aggregate number of the Shares which such
defaulting Underwriter or Underwriters agreed but failed or refused to purchase is not more than one-tenth (10%) of the aggregate number of the
Shares to be purchased on such date, the other Underwriters shall be obligated severally in the proportions that the number of Firm Shares set forth
opposite their respective names in Schedule I bears to the aggregate number of Firm Shares set forth opposite the names of all such non-defaulting
Underwriters, or in such other proportions as the Representative may specify, to purchase the Shares which such defaulting Underwriter or
Underwriters agreed but failed or refused to purchase on such date; provided that, in no event shall the number of Shares that any Underwriter has
agreed to purchase pursuant to this Agreement be increased pursuant to this Section 22 by an amount in excess of one-ninth (1/9) of such number
of Shares without the written consent of such Underwriter. If, on the Closing Date, any Underwriter or Underwriters shall fail or refuse to purchase
Firm Shares and the aggregate number of Firm Shares with respect to which such default occurs is more than one-tenth (10%) of the aggregate
number of Firm Shares to be purchased on such date, and arrangements satisfactory to the Representative and the Company for the purchase of
such Firm Shares are not made within thirty six (36) hours after such default, this Agreement shall terminate without liability on the part of any
non-defaulting Underwriter or the Company. In any such case, either the Representative or the Company shall have the right to postpone the
Closing Date, but in no event for longer than seven days, in order that the required changes, if any, in the Registration Statement, in the Pricing
Disclosure Package, in the Final Prospectus or in any other documents or arrangements may be effected. If, on an Additional Closing Date, any
Underwriter or Underwriters shall fail or refuse to purchase Option Shares and the aggregate number of Option Shares with respect to which such
default occurs is more than one-tenth (10%) of the aggregate number of Option Shares to be purchased on such Additional Closing Date, the non-
defaulting Underwriters shall have the option to (i) terminate their obligation hereunder to purchase the Option Shares to be sold on such
Additional Closing Date or (ii) purchase not less than the number of Option Shares that such non-defaulting Underwriters would have been
obligated to purchase in the absence of such default. Any action taken under this paragraph shall not relieve any defaulting Underwriter from
liability in respect of any default of such Underwriter under this Agreement.
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(c) If this Agreement shall be terminated by the Underwriters, or any of them, because of any failure or refusal on the part of the

Company to comply with the terms or to fulfill any of the conditions of this Agreement, or if for any reason the Company shall be unable to
perform its obligations under this Agreement, the Company will reimburse the Underwriters or such Underwriters as have so terminated this
Agreement with respect to themselves, severally, for all out-of-pocket expenses (including the fees and disbursements of their counsel) incurred by
such Underwriters in connection with this Agreement or the offering contemplated hereunder.

 
23. Entire Agreement. This Agreement, together with any contemporaneous written agreements and any prior written agreements (to the extent not

superseded by this Agreement) that relate to the offer, sale and purchase of the Shares, represents the entire agreement among the Company and the
Underwriters with respect to the preparation of the Registration Statement, the Pricing Disclosure Package, the Final Prospectus, each Preliminary
Prospectus, each Issuer Free Writing Prospectus and each road show, the purchase and sale of the Shares and the offering of the Shares, and the conduct of
the offering contemplated hereby.

 
24. Amendments or Waivers. No amendment or waiver of any provision of this Agreement, nor any consent or approval to any departure

therefrom, shall in any event be effective unless the same shall be in writing and signed by all the parties hereto. No waiver by any party shall operate or be
construed as a waiver in respect of any failure, breach or default not expressly identified by such written waiver, whether of a similar or different character,
and whether occurring before or after the waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this
Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder
preclude any other or further exercise of any other right, remedy power or privilege.

 
25. Section Headings. The headings of the Sections herein are included for convenience of reference only and are not intended to be part of, or to

affect the meaning or interpretation of, this Agreement.
 
26. Counterparts. This Agreement may be executed in counterparts (which may include counterparts delivered by any standard form of

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

[SIGNATURE PAGE FOLLOWS]
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If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing in the space provided below.
 
 Very truly yours,
   
 YY Group Holding Limited
   
 By: /s/ Fu Xiaowei
 Name: Fu Xiaowei
 Title: Chairman and Chief Executive Officer
 
Confirmed and accepted as of the date first above written:
 
US Tiger Securities, Inc.
 
Acting on behalf of itself and as the Representative of the several Underwriters
 
 
 
By: /s/ Lei Huang  
Name: Lei Huang  
Title: Chief Executive Officer  
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SCHEDULE I

 
Underwriters

 

Underwriter  

Number of
Firm

Shares to Be
Purchased   

Number of
Option Shares

to Be
Purchased if

the
Maximum

Over-
Allotment
Option Is
Exercised  

US Tiger Securities, Inc.   1,125,000   168,750 
         
         
         
Total:   1,125,000   168,750 
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SCHEDULE II

 
Pricing Disclosure Package
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SCHEDULE III

 
List of Lock-Up Parties

 
Lock-Up Party   Jurisdiction and Identification No.  
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EXHIBIT A

 
Form of Lock-Up Agreement

 
US Tiger Securities, Inc.
 
437 Madison Ave., 27th Floor
 
New York, NY 10022
 
[As the Representative of the several underwriters]
 
Ladies and Gentlemen:
 
The undersigned understands that US Tiger Securities, Inc. (the “Representative”) propose to enter into an underwriting agreement dated [●], 2024 (the
“Underwriting Agreement”) with YY Group Holding Limited, a British Virgin Islands company (the “Company”), providing for the initial public offering
by the several underwriters (the “Underwriters”) in the United States (the “Initial Public Offering”) of a certain number of Class A Ordinary Shares, no par
value, of the Company. For purposes of this letter agreement, “Shares” shall mean the Company’s Class A Ordinary Shares.
 
To induce the Underwriters to continue their efforts in connection with the Initial Public Offering, the undersigned hereby agrees that, without the prior
written consent of the Representative on behalf of the Underwriters, he or she (with respect to the directors, officers and greater than 5% securityholders)
during the period commencing on the date hereof and ending six (6) months after the effective date of the Registration Statement, and the Company and its
any successor during the period commencing on the date hereof and ending six (6) months after the Closing Date (each a “Lock-Up Period”), will not (1)
offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, make any short sale, lend, or otherwise transfer or dispose of, directly or indirectly, any Shares or any securities
convertible into or exercisable or exchangeable for or represent the right to receive Shares, whether now beneficially owned (as such term is used in Rule
13d-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) or hereafter acquired by the undersigned (collectively, the “Lock-Up
Securities”); (2) enter into a transaction which would have the same effect, or any swap or other arrangement that transfers to another, in whole or in part,
any of the economic consequences of ownership of the Lock-Up Securities, whether any such transaction described in clause (1) above or this clause (2) is
to be settled by delivery of Shares or such other securities, in cash or otherwise; (3) make any written demand for or exercise any right with respect to the
registration of any Shares or any security convertible into or exercisable or exchangeable for Shares; or (4) publicly disclose the intention to do any of the
foregoing.
  
Notwithstanding the foregoing, and subject to the conditions below, the undersigned may transfer Lock-Up Securities without the prior written consent of
the Underwriters in connection with, as the case may be, (a) transactions relating to Lock-Up Securities acquired in open market transactions after the
completion of the Initial Public Offering, provided that no filing under Section 16(a) of the Exchange Act shall be required or shall be voluntarily made in
connection with subsequent sales of the Lock-up Securities acquired in such open market transactions; (b) transfers of Lock-Up Securities as a bona fide
gift, by will or intestacy upon the death of the directors, officers or greater than 5% securityholders or to an immediate family member or trust for the
benefit of the undersigned and/or one or more family members (for purposes of this lock-up agreement, “family member” means any relationship by blood,
marriage or adoption, not more remote than first cousin); (c) transfers of Lock-Up Securities to a charity or educational institution or other not-for-profit
organization; (d) if the undersigned, directly or indirectly, controls a corporation, partnership, limited liability company or other business entity, any
transfers of Lock-Up Securities to any such corporation, partnership, limited liability company or other business entity, or any shareholder, partner or
member of, or owner of similar equity interests in, the same, as the case may be; (e) a sale or surrender to the Company of any share options or Shares of
the Company underlying share options in order to pay the exercise price or taxes associated with the exercise of share options pursuant to the Company’s
equity incentive plans which are outstanding as of the date of the Registration Statement, provided that such lock-up restrictions shall apply to any of the
undersigned’s Shares issued upon such exercise; or (f) transfers or distributions pursuant to any bona fide third-party tender offer, merger, acquisition,
consolidation or other similar transaction made to all holders of the Company’s Shares involving a Change of Control of the Company, provided that in the
event that such tender offer, merger, acquisition, consolidation or other such transaction is not completed, the Lock-Up Securities held by the undersigned
shall remain subject to the provisions of this lock-up agreement; provided that in the case of any transfer pursuant to the foregoing clauses (b), (c) or (d), (i)
any such transfer shall not involve a disposition for value, (ii) each transferee shall sign and deliver to the Underwriters a lock-up agreement in the form of
this lock-up agreement and (iii) no filing under Section 16(a) of the Exchange Act of shall be required or shall be voluntarily made (collectively, “Permitted
Transfers”). For purposes of this paragraph, the term “Change of Control” shall mean any transaction or series of related transactions pursuant to which any
“person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as such term is defined in
Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the total voting power of the Shares of the Company on a fully
diluted basis. In addition, the undersigned agrees that, without the prior written consent of the Representative on behalf of the Underwriters, the
undersigned will not, during the Lock-up Period, make any demand for or exercise any right with respect to, the registration of any Shares or any securities
convertible into or exercisable or exchangeable for the Shares. The undersigned also agrees and consents to the entry of stop transfer instructions with the
Company’s transfer agent and registrar against the transfer of the undersigned’s Lock-Up Securities except in compliance with this lock-up agreement.
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The undersigned agrees that (i) the foregoing restrictions shall be equally applicable to any issuer-directed or “friends and family” Shares that the
undersigned may purchase in the Initial Public Offering, (ii) at least three (3) business days before the effective date of any release or waiver of the
foregoing restrictions in connection with a transfer of Lock-Up Securities, the Underwriters will notify the Company of the impending release or waiver.
Any release or waiver granted by the Underwriters hereunder to the Company or any of its officers or directors shall only be effective two (2) business days
after the publication date of such press release. The provisions of this paragraph will not apply if (a) the release or waiver is effected solely to permit a
transfer of Lock-Up Securities not for consideration or in connection with any other Permitted Transfer and (b) the transferee has agreed in writing to be
bound by a lock-up agreement in the form of this lock-up agreement and for the duration such terms of this agreement remain in effect at the time of the
transfer.
 
No provision in this agreement shall be deemed to restrict or prohibit the exercise, exchange or conversion by the undersigned of any securities exercisable
or exchangeable for or convertible into Shares, as applicable; provided that the undersigned does not transfer the Shares acquired on such exercise,
exchange or conversion during the Lock-Up Period, unless in connection with a Permitted Transfer or in a transfer otherwise permitted pursuant to the
terms of this lock-up agreement. In addition, no provision herein shall be deemed to restrict or prohibit the entry into or modification of a so-called “10b5-
1” plan at any time (other than the entry into or modification of such a plan in such a manner as to cause the sale of any Lock-Up Securities within the
Lock-Up Period). Nothing in this Agreement shall be construed to prohibit or restrict the Company from filing a registration statement on Form S-8
covering ordinary shares issuable pursuant to an equity incentive plan.
 
The undersigned understands that the Company and the Underwriters are relying upon this lock-up agreement in proceeding toward consummation of the
Initial Public Offering. The undersigned further understands that this lock-up agreement is irrevocable and shall be binding upon the undersigned’s heirs,
legal Underwriters, successors and assigns.
 
The undersigned understands that, if the Underwriting Agreement does not become effective, or if the Underwriting Agreement (other than the provisions
thereof which survive termination) shall terminate or be terminated prior to payment for and delivery of the Shares to be sold thereunder, then this lock-up
agreement shall be void and of no further force or effect.
 
Whether or not the Initial Public Offering actually occurs depends on a number of factors, including market conditions. The Initial Public Offering will
only be made pursuant to an Underwriting Agreement, the terms of which are subject to negotiation between the Company and the Underwriters.
 
This lock-up agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to the conflict of laws
principles thereof. The undersigned hereby submits to the exclusive jurisdiction of any court of the State of New York located in the City and County of
New York or in the United States District Court for the Southern District of New York over any suit, action or proceeding arising out of or relating to this
agreement (each, a “Related Proceeding”). The undersigned irrevocably waives, to the fullest extent permitted by law, any objection which he or she or it
may now or hereafter have to the laying of venue of any Related Proceeding brought in such a court and any claim that any such Related Proceeding
brought in such a court has been brought in an inconvenient forum. Delivery of a signed copy of this lock-up agreement by facsimile or e-mail/.pdf
transmission shall be effective as the delivery of the original hereof.
 
Terms used herein but not defined shall have the same meaning assigned to them as in the Underwriting Agreement.
 

[SIGNATURE PAGE TO FOLLOW]
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Very truly yours,
 
 
(Signature)
  
Address:  
  
  
  
  

 
[SIGNATURE PAGE OF LOCK-UP AGREEMENT]
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EXHIBIT B

 
Form of Lock-Up Waiver

 
YY Group Holding Limited

 
[Name and Address of
 
The Company or Officer or Director
 
Requesting Waiver]
 
Dear [Name]:
 
This letter is being delivered to you in connection with the offering by YY Group Holding Limited (the “Company”) of [●] Class A Ordinary Shares, no
par value (the “Shares”) of the Company, and the lock-up agreement dated [date], 2024 (the “Lock-Up Agreement”), executed by you in connection with
such offering, and your request for a [waiver]/[release] dated [date], with respect to [number] Shares.
 
The undersigned hereby agrees to [waive]/[release] the transfer restrictions set forth in the Lock-up Agreement, but only with respect to the Shares,
effective [date]; provided, however, that such [waiver]/[release] is conditioned on the Company announcing the impending [waiver]/[release] by press
release through a major news service at least two business days before effectiveness of such [waiver]/[release]. This letter will serve as notice to the
Company of the impending [waiver]/[release].
 
Except as expressly [waived]/[released] hereby, the Lock-up Agreement shall remain in full force and effect.
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EXHIBIT C

 
Form of Lock-Up Waiver Press Release

 
YY Group Holding Limited
 
[●]
 

YY Group Holding Limited (the “Company”) announced today that US Tigers Securities, Inc. the lead book-running manager in the Company’s
recent public sale of [●] Class A Ordinary Shares, no par value (the “Shares”), are [waiving]/[releasing] a lock-up restriction with respect to [number]
Shares held by the [Company/certain officers/directors of the Company]. The [waiver]/[release] will take effect on [date], and the Shares may be sold on or
after such date.

 
This press release is not an offer for sale of the securities in the United States or in any other jurisdiction where such offer is prohibited, and such

securities may not be offered or sold in the United States absent registration or an exemption from registration under the United States Securities Act of
1933, as amended.
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EXHIBIT D

 
Certificate of the Company’s Chief Financial Officer
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EXHIBIT E

 
Certificate of the Company’s Chief Executive Officer
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Exhibit 4.1
 

UNDERWRITER’S WARRANT
 
THE REGISTERED HOLDER OF THIS PURCHASE WARRANT AGREES BY HIS, HER OR ITS ACCEPTANCE HEREOF, THAT SUCH HOLDER
WILL NOT FOR A PERIOD OF ONE HUNDRED EIGHTY (180) DAYS BEGINNING ON THE DATE OF COMMENCEMENT OF SALES OF THE
OFFERING: (A) SELL, TRANSFER, ASSIGN, PLEDGE OR HYPOTHECATE THIS PURCHASE WARRANT OR THE SECURITIES ISSUABLE
HEREUNDER TO ANYONE OTHER THAN OFFICERS OR PARTNERS OF US TIGER SECURITIES, INC., EACH OF WHOM SHALL HAVE
AGREED TO THE RESTRICTIONS CONTAINED HEREIN, IN ACCORDANCE WITH FINRA CONDUCT RULE 5110(E), OR (B) CAUSE THIS
PURCHASE WARRANT OR THE SECURITIES ISSUABLE HEREUNDER TO BE THE SUBJECT OF ANY HEDGING, SHORT SALE,
DERIVATIVE, PUT OR CALL TRANSACTION THAT WOULD RESULT IN THE EFFECTIVE ECONOMIC DISPOSITION OF THIS PURCHASE
WARRANT OR THE SECURITIES HEREUNDER, EXCEPT AS PROVIDED FOR IN FINRA RULE 5110(E)(2).
 
THIS PURCHASE WARRANT IS EXERCISABLE AFTER THE CLOSING DATE, VOID AFTER 5:00 P.M., EASTERN TIME, APRIL 24, 2024.

 
CLASS A ORDINARY SHARES PURCHASE WARRANT

 
For the Purchase of

 
56,250 Class A Ordinary Shares, no par value

 
of
 

YY GROUP HOLDING LIMITED
 
1. Purchase Warrant. THIS CLASS A ORDINARY SHARES PURCHASE WARRANT (this “Purchase Warrant”) certifies that, pursuant to that certain
underwriting agreement by and between YY Group Holding Limited, a British Virgin Islands business company registered with company number 2118556
(the “Company”) and US Tiger Securities, Inc., a New Jersey company (“Tiger”), dated April 23, 2024 (the “Underwriting Agreement”). Tiger (in such
capacity with its permitted successors or assigns, the “Holder”), as registered owner of this Purchase Warrant, is entitled, at any time or from time to time
from April 24, 2024 (the “Exercise Date”), and at or before 5:00 p.m., Eastern time, April 22, 2027 (the “Expiration Date”) in accordance with FINRA
Rule 5110(g)(8)(A), but not thereafter, to subscribe for, purchase and receive, in whole or in part, up to 56,250 shares of the Company’s Class A Ordinary
Shares, no par value (the “Shares”), subject to adjustment as provided in Section 5 hereof. If the Expiration Date is a day on which banking institutions are
authorized by law or executive order to close, then this Purchase Warrant may be exercised on the next succeeding day which is not such a day in
accordance with the terms herein. For the avoidance of doubt, banking institutions shall not be deemed to be authorized or required by law or executive
order to close so long as the electronic funds transfer systems (including for wire transfers) of banking institutions in the City of New York generally are
open for use by customers on such day. During the period commencing on the date hereof and ending on the Expiration Date, the Company agrees not to
take any action that would terminate this Purchase Warrant. This Purchase Warrant is initially exercisable at $4.80 per Share (at a strike price equal to
120% of the offering price offered to the public); provided, however, that upon the occurrence of any of the events specified in Section 5 hereof, the rights
granted by this Purchase Warrant, including the exercise price per Share and the number of Shares to be received upon such exercise, shall be adjusted as
therein specified. The term “Exercise Price” shall mean the initial exercise price or the adjusted exercise price, depending on the context. Any term not
defined herein shall have the meaning ascribed thereto in the Underwriting Agreement.
 

 



 

 
2. Exercise.
 

2.1 Exercise Form. In order to exercise this Purchase Warrant, the exercise form attached hereto as Exhibit A (the “Exercise Form”) must be duly
executed and completed and delivered to the Company, together with this Purchase Warrant and payment of the Exercise Price for the Shares being
purchased payable in cash by wire transfer of immediately available funds to an account designated by the Company or by certified check or official bank
check to the order of the Company. If the subscription rights represented hereby shall not be exercised at or before 5:00 p.m., Eastern time, on the
Expiration Date, this Purchase Warrant shall become and be void without further force or effect, and all rights represented hereby shall cease and expire.

 
2.2 Exercise Period. This Purchase Warrant shall be exercisable commencing upon the Exercise Date, and be valid for three (3) years thereafter,

until the Expiration Date, in accordance with FINRA Rule 5110(g)(8)(A).
 
2.3 Cashless Exercise. In lieu of exercising this Purchase Warrant by payment of cash or check payable to the order of the Company pursuant

to Section 2.1 above, Holder may elect to receive the number of Shares equal to the value of this Purchase Warrant (or the portion thereof being exercised),
by surrender of this Purchase Warrant to the Company, together with the Exercise Form, in which event the Company shall issue to Holder, Shares in
accordance with the following formula:

 

X  =
Y(A – B)

A
 
Where, X = The number of Shares to be issued to Holder;

 
Y = The number of Shares that would be issuable upon exercise of this Purchase Warrant in accordance with the terms of this Purchase
Warrant if such exercise were by means of a cash exercise rather than a cashless exercise;
 
A = The fair market value of one Share; and
 
B = The Exercise Price of this Purchase Warrant, as adjusted hereunder.
 

For purposes of this Section 2.3, the fair market value of a Share is defined as follows:
 

(i) if the Company’s Shares are traded on a securities exchange, the value shall be deemed to be the closing price on such exchange on the
trading day immediately prior to the Exercise Form being submitted to the Company in connection with the exercise of this Purchase Warrant; or

 
(ii) if the Company’s Shares are actively traded over-the-counter, the value shall be deemed to be the closing bid price on the trading day

immediately prior to the Exercise Form being submitted to the Company in connection with the exercise of the Purchase Warrant; if there is no active
public market, the value shall be the fair market value thereof, as determined in good faith by the Company’s Board of Directors.

 
(iii) if there is no market for the Shares, the value shall be the fair market value thereof, as determined in good faith by the Company’s

Board of Directors.
 

2.4 Legend. Each certificate for the securities purchased under this Purchase Warrant shall bear a legend as follows unless such securities have
been registered under the Securities Act of 1933, as amended (the “Act”):

 
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “ACT”), OR APPLICABLE STATE LAW. NEITHER THE SECURITIES NOR ANY INTEREST THEREIN MAY BE
OFFERED FOR SALE, SOLD OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE ACT, OR PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE ACT AND APPLICABLE
STATE LAW WHICH, IN THE OPINION OF COUNSEL TO THE COMPANY, IS AVAILABLE.”
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3. Transfer.
 

3.1 General Restrictions. The registered Holder of this Purchase Warrant agrees by his, her or its acceptance hereof, that such Holder will not for a
period of six (6) months beginning on the date of commencement of sales of the Offering: (a) sell, transfer, assign, pledge or hypothecate this Purchase
Warrant or the securities hereunder to anyone other than: (i) an Underwriter (as defined in the Underwriting Agreement, each, an “Underwriter”) or a
selected dealer participating in the Offering contemplated by the Underwriting Agreement, or (ii) officers or partners of Tiger or any such selected dealer,
each of whom shall have agreed to the restrictions contained herein, in accordance with FINRA Rule 5110(e); or (b) cause this Purchase Warrant or the
securities issuable hereunder to be the subject of any hedging, short sale, derivative, put or call transaction that would result in the effective economic
disposition of this Purchase Warrant or the securities hereunder, except as provided for in FINRA Rule 5110(e)(2). The registered Holder of this Purchase
Warrant shall have the option to exercise their warrants at any time; provided that the underlying Shares are not transferred during the lock-up period. The
registered Holder of this Purchase Warrant shall have the option to exercise, transfer or assign their warrants at any time from issuance, but the six-month
lock-up period shall remain in effect for the underlying Shares. On and after the date that is six months after the date of the Offering, transfers to others
may be made subject to compliance with or exemptions from applicable securities laws. In order to make any permitted assignment, the Holder must
deliver to the Company the assignment form attached hereto as Exhibit B duly executed and completed, together with this Purchase Warrant and payment
of all transfer taxes, if any, payable in connection therewith. The Company shall, within five (5) Business Days, transfer this Purchase Warrant on the books
of the Company and shall execute and deliver a new Purchase Warrant or Purchase Warrants of like tenor to the appropriate assignee(s) expressly
evidencing the right to purchase the aggregate number of Shares purchasable hereunder or such portion of such number as shall be contemplated by any
such assignment.

 
3.2 Restrictions Imposed by the Act. The securities evidenced by this Purchase Warrant shall not be transferred unless and until: (i) the Company

has received the opinion of counsel for the Holder that the securities may be transferred pursuant to an exemption from registration under the Act and
applicable state securities laws, the availability of which is established to the reasonable satisfaction of the Company, or (ii) a Registration Statement
relating to the offer and sale of such securities that includes a current prospectus has been filed and declared effective by the Securities and Exchange
Commission (the “Commission”) and compliance with applicable state securities law has been established.
 
4. New Purchase Warrants to be Issued.
 

4.1 Partial Exercise or Transfer. Subject to the restrictions in Section 3 hereof, this Purchase Warrant may be exercised or assigned in whole or in
part. In the event of the exercise or assignment hereof in part only, upon surrender of this Purchase Warrant for cancellation, together with the duly
executed exercise or assignment form and funds sufficient to pay any Exercise Price and/or transfer tax if exercised pursuant to Section 2.1 hereof, the
Company shall cause to be delivered to the Holder without charge a new Purchase Warrant of like tenor to this Purchase Warrant in the name of the Holder
evidencing the right of the Holder to purchase the number of Shares purchasable hereunder as to which this Purchase Warrant has not been exercised or
assigned.

 
4.2 Lost Purchase Warrant. Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Purchase

Warrant and of reasonably satisfactory indemnification or the posting of a bond, the Company shall execute and deliver a new Purchase Warrant of like
tenor and date. Any such new Purchase Warrant executed and delivered as a result of such loss, theft, mutilation or destruction shall constitute a substitute
contractual obligation on the part of the Company.

 
5. Adjustments.
 

5.1 Adjustments to Exercise Price and Number of Shares. The Exercise Price and the number of Shares underlying this Purchase Warrant shall be
subject to adjustment from time to time as hereinafter set forth:

 
5.1.1 Share Dividends; Split Ups. If, after the date hereof, and subject to the provisions of Section 5.3 below, the number of outstanding

Shares is increased by a stock dividend payable in Shares or by a split up of Shares or other similar event, then, on the effective day thereof, the number of
Shares purchasable hereunder shall be increased in proportion to such increase in outstanding shares, and the Exercise Price shall be proportionately
decreased.
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5.1.2 Aggregation of Shares. If, after the date hereof, and subject to the provisions of Section 5.3 below, the number of outstanding

Shares is decreased by a consolidation, combination or reclassification of Shares or other similar event, then, on the effective date thereof, the number of
Shares purchasable hereunder shall be decreased in proportion to such decrease in outstanding shares, and the Exercise Price shall be proportionately
increased.

 
5.1.3 Replacement of Shares upon Reorganization, etc. In case of any reclassification or reorganization of the outstanding Shares other

than a change covered by Section 5.1.1 or Section 5.1.2 hereof or that solely affects the par value of such Shares, or in the case of any share reconstruction
or amalgamation or consolidation of the Company with or into another corporation (other than a consolidation or share reconstruction or amalgamation in
which the Company is the continuing corporation and that does not result in any reclassification or reorganization of the outstanding Shares), or in the case
of any sale or conveyance to another corporation or entity of the property of the Company as an entirety or substantially as an entirety in connection with
which the Company is dissolved, the Holder of this Purchase Warrant shall have the right thereafter (until the expiration of the right of exercise of this
Purchase Warrant) to receive upon the exercise hereof, for the same aggregate Exercise Price payable hereunder immediately prior to such event, the kind
and amount of shares of stock or other securities or property (including cash) receivable upon such reclassification, reorganization, share reconstruction or
amalgamation, or consolidation, or upon a dissolution following any such sale or transfer, by a Holder of the number of Shares of the Company obtainable
upon exercise of this Purchase Warrant immediately prior to such event; and if any reclassification also results in a change in Shares covered by Section
5.1.1 or Section 5.1.2, then such adjustment shall be made pursuant to Section 5.1.1, Section 5.1.2 and this Section 5.1.3. The provisions of
this Section 5.1.3 shall similarly apply to successive reclassifications, reorganizations, share reconstructions or amalgamations, or consolidations, sales or
other transfers.

 
5.1.4 Changes in Form of Purchase Warrant. This form of Purchase Warrant need not be changed because of any change pursuant to

this Section 5.1, and Purchase Warrants issued after such change may state the same Exercise Price and the same number of Shares as are stated in the
Purchase Warrants initially issued pursuant to this Agreement. The acceptance by any Holder of the issuance of new Purchase Warrants reflecting a
required or permissive change shall not be deemed to waive any rights to an adjustment occurring after the date hereof or the computation thereof.

 
5.2 Substitute Purchase Warrant. In case of any consolidation of the Company with, or share reconstruction or amalgamation of the Company with

or into, another corporation (other than a consolidation or share reconstruction or amalgamation which does not result in any reclassification or change of
the outstanding Shares), the corporation formed by such consolidation or share reconstruction or amalgamation shall execute and deliver to the Holder a
supplemental Purchase Warrant providing that the holder of each Purchase Warrant then outstanding or to be outstanding shall have the right thereafter
(until the stated expiration of such Purchase Warrant) to receive, upon exercise of such Purchase Warrant, the kind and amount of shares of stock and other
securities and property receivable upon such consolidation or share reconstruction or amalgamation, by a holder of the number of Shares of the Company
for which such Purchase Warrant might have been exercised immediately prior to such consolidation, share reconstruction or amalgamation, sale or
transfer. Such supplemental Purchase Warrant shall provide for adjustments which shall be identical to the adjustments provided for in this Section 5. The
above provision of this Section 5 shall similarly apply to successive consolidations or share reconstructions or amalgamations.

 
5.3 Elimination of Fractional Interests. The Company shall not be required to issue certificates representing fractions of Shares upon the exercise

of the Purchase Warrant, nor shall it be required to issue scrip or pay cash in lieu of any fractional interests, it being the intent of the parties that all
fractional interests shall be eliminated by rounding any fraction up or down, as the case may be, to the nearest whole number of Shares or other securities,
properties or rights.

 
6. Registration Rights. The Company has filed the Registration Statement with the Commission, which has been declared effective on Form F-1 (File No.
333-275486), and registers the underlying shares of the Purchase Warrant(s) granted to the Holder(s) in connection to the Offering, under the terms of the
Underwriting Agreement.
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6.1 Demand Registration.
 

6.1.1 Grant of Right. Unless all of the Registrable Securities (defined as below) are included in an effective registration statement with a
current prospectus, the Company, upon written demand (“Demand Notice”) of the Holder(s) of at least 51% of the Purchase Warrants and/or the
underlying Shares (“Majority Holder(s)”), agrees to register on one occasion, all or any portion of the remaining Shares (collectively, the “Registrable
Securities”) as requested by the Majority Holder(s) in the Demand Notice; provided that no such registration will be required unless the Holders request
registration of an aggregate of at least 51% of the outstanding Registrable Securities. On such occasion, the Company will file a new registration statement
or a post-effective amendment to the Registration Statement covering the Registrable Securities within sixty (60) days after receipt of the Demand Notice
and use its best efforts to have such registration statement or post-effective amendment declared effective as soon as possible thereafter. The demand for
registration may be made at any time after one (1) year from the date of effectiveness of the Registration Statement, but no later than five (5) years from the
effective date of the Registration Statement. The Company covenants and agrees to give written notice of its receipt of any Demand Notice by any
Holder(s) to all other registered Holders of the Purchase Warrants and/or the Registrable Securities within ten (10) days from the date of the receipt of any
such Demand Notice, who shall have five (5) days from the receipt of such Notice in which to notify the Company of their desire to have their Registrable
Securities included in the Registration Statement.

 
6.1.2 Terms. The Company shall bear all fees and expenses attendant to registering the Registrable Securities upon the Demand Notice.

The Company agrees to use its commercially reasonable efforts to qualify or register the Registrable Securities in such States as are reasonably requested
by the Majority Holder(s); provided that in no event shall the Company be required to register the Registrable Securities in a state in which such
registration would cause (i) the Company to be obligated to qualify to do business in such state or execute a general consent to service of process, or would
subject the Company to taxation as a foreign corporation doing business in such jurisdiction or (ii) the principal shareholders of the Company to be
obligated to escrow their shares of capital stock of the Company. The Company shall cause any registration statement or post-effective amendment filed
pursuant to the demand rights granted under Section 6.1.1 to remain effective for a period of twelve (12) consecutive months from the effective date of such
registration statement or post-effective amendment or until the Holders have completed the distribution of the Registrable Securities included in the
Registration Statement, whichever occurs first.

 
6.1.3. Deferred Filing. If (i) in the good faith judgment of the Board of Directors, filing a registration statement pursuant to Section

6.1 would be seriously detrimental to the Company and the Board of Directors concludes, as a result, that it is essential to defer the filing of such
registration statement at such time, and (ii) the Company shall furnish to such Holders a certificate signed by the Chief Executive Officer of the Company
stating that in the good faith judgment of the Board of Directors it would be seriously detrimental to the Company for such registration statement to be filed
in the near future and that it is, therefore, essential to defer the filing of such registration statement, then the Company shall have the right to defer such
filing on two occasions for an aggregate of not more than one hundred and twenty (120) days in any twelve-month period.

 
6.1.4. No Cash Settlement Option. The Company is only required to use its best efforts to cause a registration statement covering issuance

of the Registrable Securities underlying the Purchase Warrant to be declared effective, and once effective, only to use its best efforts to maintain the
effectiveness of the registration statement. The Company will not be obligated to deliver securities, and there are no contractual penalties for failure to
deliver securities, if a registration statement is not effective at the time of exercise. Additionally, in no event is the Company obligated to settle any The
Purchase Warrant, in whole or in part, for cash in the event it is unable to register the Registrable Securities. 
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6.2 “Piggy-Back” Registration.
 

6.2.1 Grant of Right. Unless all of the Registrable Securities are included in an effective registration statement with a current prospectus,
the Holders of the Purchase Warrants shall have the right for a period of not more than five (5) years from the date of effectiveness of the Registration
Statement, to include the remaining Registrable Securities as part of any other registration of securities filed by the Company (other than in connection with
a transaction contemplated by Rule 145(a) promulgated under the Act or pursuant to Form S-8 or any successor or equivalent form); provided, however,
that if, in the written opinion of the Company’s managing underwriter or underwriters, if any, for such offering, the inclusion of the Registrable Securities,
when added to the securities being registered by the Company or the selling shareholder(s), will exceed the maximum amount of the Company’s securities
which can be marketed (i) at a price reasonably related to their then current market value, and (ii) without materially and adversely affecting the entire
offering, then the Company will still be required to include the Registrable Securities, but may require the Holders to agree, in writing, to delay the sale of
all or any portion of the Registrable Securities for a period of ninety (90) days from the effective date of the offering, provided, further, that if the sale of
any Registrable Securities is so delayed, then the number of securities to be sold by all shareholders in such public offering shall be apportioned pro rata
among all such selling shareholders, including all holders of the Registrable Securities, according to the total amount of securities of the Company owned
by said selling shareholders, including all holders of the Registrable Securities.

  
6.2.2 Terms. The Company shall bear all fees and expenses attendant to registering the Registrable Securities. In the event of such a

proposed registration, the Company shall furnish the then Holders of outstanding Registrable Securities with not less than fifteen (15) days’ written notice
prior to the proposed date of filing of such registration statement. Such notice to the Holders shall continue to be given for each applicable registration
statement filed (during the period in which the Purchase Warrant is exercisable) by the Company until such time as all of the Registrable Securities have
been registered and sold. The holders of the Registrable Securities shall exercise the “piggy-back” rights provided for herein by giving written notice,
within ten (10) business days of the receipt of the Company’s notice of its intention to file a registration statement. The Company shall use its best efforts to
cause any registration statement filed pursuant to the above “piggy-back” rights that does not relate to a firm commitment underwritten offering to remain
effective for at least nine (9) consecutive months from the effective date of such registration statement or until the Holders have completed the distribution
of the Registrable Securities in the registration statement, whichever occurs first.

 
7. Reservation and Listing. The Company shall at all times reserve and keep available out of its authorized Shares, solely for the purpose of issuance upon
exercise of this Purchase Warrant, such number of Shares or other securities, properties or rights as shall be issuable upon the exercise thereof. The
Company covenants and agrees that, upon exercise of this Purchase Warrant and payment of the Exercise Price therefor, in accordance with the terms
hereby, all Shares and other securities issuable upon such exercise shall be duly and validly issued, fully paid and non-assessable and not subject to
preemptive rights of any shareholder. As long as this Purchase Warrant shall be outstanding, the Company shall use its commercially reasonable efforts to
cause all Shares issuable upon exercise of this Purchase Warrant to be listed (subject to official notice of issuance) on all national securities exchanges (or,
if applicable, on the OTC Bulletin Board or any successor trading market) on which the Shares issued to the public in the Offering may then be listed
and/or quoted.
 
8. Certain Notice Requirements.
 

8.1 Holder’s Right to Receive Notice. Nothing herein shall be construed as conferring upon the Holders the right to vote or consent or to receive
notice as a shareholder for the election of directors or any other matter, or as having any rights whatsoever as a shareholder of the Company. If, however, at
any time prior to the expiration of the Purchase Warrants and their exercise, any of the events described in Section 8.2 shall occur, then, in one or more of
said events, the Company shall give written notice of such event at least fifteen (15) days prior to the date fixed as a record date or the date of closing the
transfer books (the “Notice Date”) for the determination of the shareholders entitled to such dividend, distribution, conversion or exchange of securities or
subscription rights, or entitled to vote on such proposed dissolution, liquidation, winding up or sale. Such notice shall specify such record date or the date
of the closing of the transfer books, as the case may be. Notwithstanding the foregoing, the Company shall deliver to each Holder a copy of each notice
given to the other shareholders of the Company at the same time and in the same manner that such notice is given to the shareholders.

  
8.2 Events Requiring Notice. The Company shall be required to give the notice described in this Section 8 upon one or more of the following

events: (i) if the Company shall take a record of the holders of its Shares for the purpose of entitling them to receive a dividend or distribution payable
otherwise than in cash, or a cash dividend or distribution payable otherwise than out of retained earnings, as indicated by the accounting treatment of such
dividend or distribution on the books of the Company, (ii) the Company shall offer to all the holders of its Shares any additional shares of capital stock of
the Company or securities convertible into or exchangeable for shares of capital stock of the Company, or any option, right or warrant to subscribe therefor,
or (iii) a dissolution, liquidation or winding up of the Company (other than in connection with a consolidation or share reconstruction or amalgamation) or
a sale of all or substantially all of its property, assets and business shall be proposed.
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8.3 Notice of Change in Exercise Price. The Company shall, promptly after an event requiring a change in the Exercise Price pursuant to Section

5 hereof, send notice to the Holders of such event and change (“Price Notice”). The Price Notice shall describe the event causing the change and the
method of calculating same and shall be certified as being true and accurate by the Company’s Chief Financial Officer.

  
8.4 Transmittal of Notices. All notices, requests, consents and other communications under this Purchase Warrant shall be in writing and shall be

deemed to have been duly made (1) when hand delivered, (2) when mailed by express mail or private courier service, (3) if sent by electronic mail, on the
day the notice was sent if during regular business hours and, if sent outside of regular business hours, on the following business day, or (4) when the event
requiring notice is disclosed in all material respects and filed in a Current Report on Form 6-K prior to the Notice Date: (i) if to the registered Holder of the
Purchase Warrant, to the address of such Holder as shown on the books of the Company, or (ii) if to the Company, to following address or to such other
address as the Company may designate by notice to the Holders:

 
If to the Holder:
 

US Tiger Securities, Inc.
437 Madison Ave., 27th Floor
New York, NY 10022
Attention: Lei Huang
Email: lei.huang@ustigersecurities.com
 

with a copy (which shall not constitute notice) to:
 

King & Wood Mallesons LLP
500 Fifth Avenue, 50th Floor
New York, NY 10110
Attention: Laura Hemmann, Partner
Email: laura.hemmann@us.kwm.com
 

If sent to the Company, shall be mailed, delivered, or emailed, to the Company with a copy to its counsel (which shall not constitute notice), at the
addresses set forth in the Registration Statement.
 
9. Miscellaneous.
 

9.1 Amendments. The Company and Tiger may from time to time supplement or amend this Purchase Warrant without the approval of any of the
Holders in order to cure any ambiguity, to correct or supplement any provision contained herein that may be defective or inconsistent with any other
provisions herein, or to make any other provisions in regard to matters or questions arising hereunder that the Company and Tiger may deem necessary or
desirable and that the Company and Tiger deem shall not adversely affect the interest of the Holders. All other modifications or amendments shall require
the written consent of and be signed by the party against whom enforcement of the modification or amendment is sought.

 
9.2 Headings. The headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit or affect the

meaning or interpretation of any of the terms or provisions of this Purchase Warrant.
 
9.3 Entire Agreement. This Purchase Warrant (together with the other agreements and documents being delivered pursuant to or in connection

with this Purchase Warrant) constitutes the entire agreement of the parties hereto with respect to the subject matter hereof, and supersedes all prior
agreements and understandings of the parties, oral and written, with respect to the subject matter hereof.
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9.4 Binding Effect. This Purchase Warrant shall inure solely to the benefit of and shall be binding upon, the Holder and the Company and their

permitted assignees and respective successors and no other person shall have or be construed to have any legal or equitable right, remedy or claim under or
in respect of or by virtue of this Purchase Warrant or any provisions herein contained.

  
9.5 Governing Law; Submission to Jurisdiction. This Purchase Warrant shall be governed by and construed and enforced in accordance with the

laws of the State of New York, without giving effect to conflict of laws principles thereof. Each of the Company and Holder hereby agrees that any action,
proceeding or claim against it arising out of, or relating in any way to this Purchase Warrant shall be brought and enforced in the Borough of Manhattan in
The City of New York (each, a “New York Court”), and irrevocably submits to such jurisdiction, which jurisdiction shall be exclusive. Each of the
Company and Holder hereby waives any objection to such exclusive jurisdiction and that such courts represent an inconvenient forum. Any process or
summons to be served upon the Company or the Holder may be served by transmitting a copy thereof by registered or certified mail, return receipt
requested, postage prepaid, addressed to it at the address set forth in Section 8.4 hereof. Such mailing shall be deemed personal service and shall be legal
and binding upon the Company in any action, proceeding or claim. The Company and the Holder agree that the prevailing party(ies) in any such action
shall be entitled to recover from the other party(ies) all of its reasonable attorneys’ fees and expenses relating to such action or proceeding and/or incurred
in connection with the preparation therefor.

 
9.6 Waiver, etc. The failure of the Company or the Holder to at any time enforce any of the provisions of the Purchase Warrant shall not be

deemed or construed to be a waiver of any such provision, nor to in any way affect the validity of this Purchase Warrant or any provision hereof or the right
of the Company or any Holder to thereafter enforce each and every provision of this Purchase Warrant. No waiver of any breach, non-compliance or non-
fulfillment of any of the provisions of this Purchase Warrant shall be effective unless set forth in a written instrument executed by the party or parties
against whom or which enforcement of such waiver is sought; and no waiver of any such breach, non-compliance or non-fulfillment shall be construed or
deemed to be a waiver of any other or subsequent breach, non-compliance or non-fulfillment.

 
9.7 Exchange Agreement. As a condition of the Holder’s receipt and acceptance of this Purchase Warrant, Holder agrees that, at any time prior to

the complete exercise of this Purchase Warrant by Holder, if the Company and Tiger enter into an agreement (“Exchange Agreement”) pursuant to which
they agree that all outstanding Purchase Warrants will be exchanged for securities or cash or a combination of both, then Holder shall agree to such
exchange and become a party to the Exchange Agreement.
 

9.8 Execution in Counterparts. This Purchase Warrant may be executed in one or more counterparts, and by the different parties hereto in separate
counterparts, each of which shall be deemed to be an original, but all of which taken together shall constitute one and the same agreement, and shall
become effective when one or more counterparts has been signed by each of the parties hereto and delivered to each of the other parties hereto. Such
counterparts may be delivered by facsimile transmission or other electronic transmission.

 
9.9 Restrictions. The Holder acknowledges that the Shares acquired upon the exercise of this Purchase Warrant, if not registered, and the Holder

does not utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.
 
9.10 Severability. Wherever possible, each provision of this Purchase Warrant shall be interpreted in such manner as to be effective and valid

under applicable law, but if any provision of this Purchase Warrant shall be prohibited by or invalid under applicable law, such provision shall be
ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Purchase
Warrant.

 
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Company has caused this Purchase Warrant to be signed by its duly authorized officer as of the 24th day of April,

2024.
 

YY GROUP HOLDING LIMITED  
   
By: /s/ Fu Xiaowei  
 Name: Fu Xiaowei  
 Title: Chairman and CEO  
 

9



 

 
EXHIBIT A

 
EXERCISE FORM

 
Form to be used to exercise Purchase Warrant:
 
Date: __________, 20___
 

The undersigned hereby elects irrevocably to exercise the Purchase Warrant and subscribe for ______ Shares of YY Group Holding Limited, a British
Virgin Islands business company registered with company number 2118556 (the “Company”) and hereby makes payment of $____ (at the rate of $____
per Share) in payment of the Exercise Price pursuant thereto. Please issue the Shares as to which this Purchase Warrant is exercised in accordance with the
instructions given below and, if applicable, a new Purchase Warrant representing the number of Shares for which this Purchase Warrant has not been
exercised. The undersigned acknowledges that it has had the opportunity to review the rights (and restrictions) attaching to the Shares, per the Company’s
memorandum and articles of association.

 
or
 
The undersigned hereby elects irrevocably to convert its right to purchase ___ Shares under the Purchase Warrant for ______ Shares, as determined in

accordance with the following formula:
 

X = Y(A-B)
  A

  
Where,
 

X = The number of Shares to be issued to Holder;
 
Y = The number of Shares that would be issuable upon exercise of this Purchase Warrant in accordance with the terms of this Purchase
Warrant if such exercise were by means of a cash exercise rather than a cashless exercise;
 
A = The fair market value of one Share; and
 
B = The Exercise Price of this Purchase Warrant, as adjusted hereunder
 

The undersigned agrees and acknowledges that the calculation set forth above is subject to confirmation by the Company and any disagreement with
respect to the calculation shall be resolved by the Company in its sole discretion. The undersigned acknowledges that it has had the opportunity to review
the rights (and restrictions) attaching to the Shares, per the Company’s memorandum and articles of association.

 
Signature: ______________
 
Signature Guaranteed: ______________
 
 

INSTRUCTIONS FOR REGISTRATION OF SECURITIES
 

Name: _____________
 
(Print in Block Letters)
 
Address: _____________
 
NOTICE: The signature to this form must correspond with the name as written upon the face of the Purchase Warrant without alteration or enlargement or
any change whatsoever, and must be guaranteed by a bank other than a savings bank, or by a trust company or by a firm having membership on a registered
national securities exchange.
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EXHIBIT B

 
ASSIGNMENT FORM

 
Form to be used to assign Purchase Warrant:
 
(To be executed by the registered Holder to effect a transfer of the within Purchase Warrant):
 
FOR VALUE RECEIVED,  does hereby sell, assign and transfer unto the right to purchase shares of YY Group Holding Limited, a British Virgin

Islands business company registered with company number 2118556 (the “Company”), evidenced by the Purchase Warrant and does hereby authorize the
Company to transfer such right on the books of the Company to

 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 
Dated:  ____________, 20__
 
Holder’s Signature: _____________________________
 
Holder’s Address:   _____________________________
 
_____________________________
 
Signature Guaranteed: ___________________________________________
 
NOTICE: The signature to this form must correspond with the name as written upon the face of the within Purchase Warrant without alteration or

enlargement or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in a fiduciary or other
representative capacity should file proper evidence of authority to assign the foregoing Purchase Warrant.
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Exhibit 99.1
 

YY Group Announces Pricing of Initial Public Offering
 
New York, April 19, 2024 – YY Group Holding Limited (Nasdaq: YYGH) (“YYGH”, or the “Company”), a trusted and experienced manpower supplier in
the traditional recruitment industry, today announced the pricing of its initial public offering of 1,125,000 Class A Ordinary Shares at a public offering
price of $4.00 per share, for aggregate gross proceeds of approximately $4.5 million before deducting underwriting discounts, commissions, and other
offering expenses.
 
The shares are expected to begin trading on the Nasdaq Capital Market on April 22, 2024, under the ticker symbol “YYGH” and the offering is expected to
close on or about April 24, 2024, subject to satisfaction of customary closing conditions.
 
The net proceeds from the initial public offering are expected to be used for geographical business expansion, marketing and promotion campaigns, product
research and development on YY Apps, team expansion by recruiting more IT and marketing teams, and working capital and general corporate purposes.
 
US Tiger Securities, Inc., acted as sole book-running manager for the offering.
 
A registration statement on Form F-1 (File No. 333-275486), was filed with the Securities and Exchange Commission ("SEC") and was declared effective
on March 29, 2024, A final prospectus relating to the offering will be filed with the SEC and will be available on the SEC's website at http://www.sec.gov.
Electronic copies of the final prospectus related to the Offering may be obtained, when available, from US Tiger Securities, Inc., 437 Madison Avenue,
27th Floor, New York, New York 10022, or by telephone at +1 646-978-5188.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy any of the securities described herein, nor shall there be any sale
of these securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such state or jurisdiction.
 
About YY Group Holding Limited
 
YY Group Holding Limited is a Singapore-based company dedicated to redefining digital interactions and creating impactful connections in the ever-
evolving digital landscape. Rooted in innovation and a commitment to user-centric experiences, YY Circle leverages cutting-edge technology to foster
engagement, collaboration, and community building.
 
For more information, please visit https://yygroupholding.com/.
 
Forward Looking Statements
 
This press release contains statements that constitute "forward-looking statements," including with respect to the proposed initial public offering and the
anticipated use of the net proceeds. No assurance can be given that the offering discussed above will be completed on the terms described, or at all, or that
the net proceeds of the offering will be used as indicated. Forward-looking statements are subject to numerous conditions, many of which are beyond the
control of the Company, including those set forth in the Risk Factors section of the Company's registration statement and preliminary prospectus for the
Company's offering filed with the SEC. Copies of these documents are available on the SEC's website, www.sec.gov. The Company undertakes no
obligation to update these statements for revisions or changes after the date of this release, except as required by law.
 
For further information, please contact:
 
Singapore Investor Contact
 
Phua Zhi Yong, Chief Financial Officer
YY Group
jason.phua@yygroupholding.com
 
U.S. Investor Contact
 
Jack Perkins
KCSA Strategic Communications
YYGroup@kcsa.com
 



Exhibit 99.2
 

YY Group Announces Closing of Initial Public Offering
 
New York, April 24, 2024 – YY Group Holding Limited (Nasdaq: YYGH) (“YYGH”, or the “Company”), a trusted and experienced manpower supplier in
the traditional recruitment industry, today announced the closing of its previously announced initial public offering of 1,125,000 Class A Ordinary Shares at
a public offering price of $4.00 per share, for aggregate gross proceeds of approximately $4.5 million before deducting underwriting discounts,
commissions, and other offering expenses.
 
The Company’s common stock began trading on the Nasdaq Capital Market on April 22, 2024, under the symbol “YYGH”.
 
The net proceeds from the initial public offering are expected to be used for geographical business expansion, marketing and promotion campaigns, product
research and development on YY Apps, team expansion by recruiting more IT and marketing teams, and working capital and general corporate purposes.
 
US Tiger Securities, Inc., acted as sole book-running manager for the offering.
 
A registration statement on Form F-1 (File No. 333-275486), was filed with the Securities and Exchange Commission ("SEC") and was declared effective
on March 29, 2024, A final prospectus relating to the offering has been filed with the SEC and is available on the SEC's website at http://www.sec.gov.
Electronic copies of the final prospectus related to the Offering may be obtained, from US Tiger Securities, Inc., 437 Madison Avenue, 27th Floor, New
York, New York 10022, or by telephone at +1 646-978-5188.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy any of the securities described herein, nor shall there be any sale
of these securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such state or jurisdiction.
 
About YY Group Holding Limited
 
YY Group Holding Limited is a Singapore-based company dedicated to redefining digital interactions and creating impactful connections in the ever-
evolving digital landscape. Rooted in innovation and a commitment to user-centric experiences, YY Circle leverages cutting-edge technology to foster
engagement, collaboration, and community building.
 
For more information, please visit https://yygroupholding.com/.
 
Forward Looking Statements
 
This press release contains statements that constitute "forward-looking statements," including with respect to the proposed initial public offering and the
anticipated use of the net proceeds. No assurance can be given that the offering discussed above will be completed on the terms described, or at all, or that
the net proceeds of the offering will be used as indicated. Forward-looking statements are subject to numerous conditions, many of which are beyond the
control of the Company, including those set forth in the Risk Factors section of the Company's registration statement and preliminary prospectus for the
Company's offering filed with the SEC. Copies of these documents are available on the SEC's website, www.sec.gov. The Company undertakes no
obligation to update these statements for revisions or changes after the date of this release, except as required by law.
 
For further information, please contact:
 
Singapore Investor Contact
 
Phua Zhi Yong, Chief Financial Officer
YY Group
jason.phua@yygroupholding.com
 
U.S. Investor Contact
 
Jack Perkins
KCSA Strategic Communications
YYGroup@kcsa.com
 
 


