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Entry into a Material Definitive Agreement.

As previously disclosed in the Reports on Form 6-K filed by the Company on February 27, 2026 and March 2, 2026, the Company issued (i) 8% original
issue discount Convertible Promissory Notes in the aggregate principal amount of $5,940,000 (the “Convertible Notes™), and (ii) warrants (the “Warrants”)
to purchase Class A ordinary shares of the Company, pursuant to a securities purchase agreement by and between the Company and certain investors dated
February 27, 2026 (the “Securities Purchase Agreement”).

Following the issuance of the Convertible Notes and Warrants, the Company effected two reverse share splits: (i) a 1-for-50 reverse share split on March
23, 2026, which adjusted the Floor Price (as defined in the Convertible Note) from $0.092 to $4.60, and (ii) a 1-for-30 reverse share split on June 23, 2026,
which adjusted the Floor Price from $4.60 to $138.00 (collectively, the “Reverse Splits”).The Reverse Splits triggered a Floor Price Event under the
Convertible Note. As a result, the holder of the outstanding Convertible Note and Warrants (the “Holder”) elected to have the Company redeem the
Convertible Note for a redemption amount equal to $6,794,775.79, representing the entire outstanding principal amount plus accrued interest, multiplied by
a 125% redemption premium.

On August 20, 2026, the Company entered into a Supplemental Agreement (the “Supplemental Agreement”) with the Holder, supplementing the Securities
Purchase Agreement. Before the date of the Supplemental Agreement, the Company had paid $5,428,323.29 of the redemption amount, leaving a
remaining redemption amount of $1,366,452.50 (the “Remaining Redemption Amount”).

Under the Supplemental Agreement, the Company is required to repay the Remaining Redemption Amount on or before December 31, 2026. Prepayment
is permitted at any time without penalty, and no further interest shall accrue on the Remaining Redemption Amount from and after the date of the
Supplemental Agreement. The Company is required to apply 50% of the gross proceeds from any at-the-market (“ATM?”) offering program (after deducting
customary costs) toward repayment of the Remaining Redemption Amount. Any ATM program exceeding $20 million in aggregate requires the Holder’s
prior written consent. In addition, the Company is required to apply 50% of the net proceeds from any Subsequent Financing (as defined in the
Supplemental Agreement), with certain exemptions, toward repayment of the Remaining Redemption Amount. Under the Supplemental Agreement, a
failure by the Company to repay the Remaining Redemption Amount in full by December 31, 2026 constitutes an Event of Default, subject to a five (5)
Business Day cure period following written notice from the Holder. Upon an Event of Default, interest shall accrue on the outstanding balance at the rate of
25% per annum. Following full repayment of the Remaining Redemption Amount, all obligations of the Company under the Convertible Note shall
automatically terminate.

In addition, the Second Tranche Closing under the Securities Purchase Agreement has been cancelled, and the parties have exchanged a mutual release of
claims with respect thereto.

The Holder’s Warrants to purchase up to 11,284 Class A ordinary shares are also cancelled. No separate consideration is payable in connection with the
cancellation of the Warrants.

The Supplemental Agreement further provides that, (i) for a period of twelve (12) months from the date of the Supplemental Agreement, the Holder has a
right of first refusal with respect to any future public or private offering of equity securities or convertible debt securities by the Company, with certain
exemptions, and (ii) for a period of twelve (12) months from the date of the Supplemental Agreement, the Holder has a participation right with respect to
any issuance of Class A Ordinary Shares or equivalents for cash, with certain exemptions.

The foregoing is not a complete description of the Supplemental Agreement and is subject to, and is qualified by reference to, the full text and terms of the
Supplemental Agreement, the form of which is filed as Exhibit 10.1 to this report and incorporated herein by reference.

On August 25, 2026, the Company issued a press release announcing the Supplemental Agreement. A copy of the press release announcing is furnished as
Exhibit 99.1 hereto.

General

The information contained in this Report on Form 6-K of the Company is hereby incorporated by reference into the Company’s Registration Statement on
Form F-3 (File No. 333-286705) as amended, Registration Statement on Form F-3 (File No. 333-297406) and into the prospectus or prospectus supplement
outstanding under the foregoing registration statements, to the extent not superseded by documents or reports subsequently filed or furnished by the
Company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended.
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undersigned hereunto duly authorized.

YY Group Holding Limited
Date: August 25, 2026 By:  /s/Fu Xiaowei

Name: Fu Xiaowei
Title: Chief Executive Officer
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YY Group Eliminates $5.94 Million Second Financing Tranche and Cancels All Outstanding Warrants
$5.94 million second tranche and all 11,284 outstanding warrants cancelled, reducing potential dilution

Capital structure simplified, with remaining approximately $1.37 million balance to be repaid by year-end and no convertible debt or warrants outstanding
thereafter

SINGAPORE, August 25, 2026 — YY Group Holding Limited (NASDAQ: YYGH) (“YY Group” or the “Company”), an Al-enabled workforce
management platform and integrated facility management (IFM) provider operating across Asia and beyond, today announced that it entered into a
Supplemental Agreement with the holder of its outstanding convertible promissory note (the “Holder”), effective August 20, 2026.

Under the Supplemental Agreement, the parties have cancelled the second tranche of the convertible note offering contemplated under the Securities
Purchase Agreement entered into on February 27, 2026. The Supplemental Agreement also cancels, effective immediately and for no separate
consideration, the Holder’s outstanding warrants to purchase up to 11,284 Class A ordinary shares issued in connection with the first tranche, eliminating
the potential dilution associated with those warrants. Together, these actions reduce potential dilution and simplify the Company’s capital structure.

Under the Securities Purchase Agreement, the financing consisted of two tranches of convertible promissory notes with an aggregate principal face amount
of up to $11,880,000. The initial tranche, consisting of notes with an aggregate principal amount of $5,940,000, closed on March 2, 2026, while the
remaining $5,940,000 second tranche and related warrants will no longer be issued under the amended agreement.

The majority of the first tranche has been repaid. Under the Supplemental Agreement, the Company has agreed to repay the remaining approximately $1.37
million balance no later than December 31, 2026. No further interest will accrue on that amount from the effective date of the Supplemental Agreement,
subject to the agreement’s default provisions.

Upon repayment in full of the remaining amount, all obligations of the parties under the convertible note will terminate and the parties will exchange
mutual releases in accordance with the Supplemental Agreement. Following such repayment, the Company will have no convertible debt or warrants
outstanding. The Supplemental Agreement also contains certain restrictions on the Company’s ability to conduct future equity financings.

“Strengthening our capital structure and reducing potential dilution are important steps in creating long-term value for our shareholders,” said Mike Fu,
Chief Executive Officer of YY Group. “We have repaid the majority of the initial tranche and expect to settle the remaining balance by the year-end
deadline. Eliminating the second tranche and cancelling all outstanding warrants further simplifies our capital structure and reduces potential dilution. We
remain focused on executing our growth strategy and creating long-term shareholder value.”

The foregoing description of the Supplemental Agreement is qualified in its entirety by reference to the full text of the agreement, which will be furnished
as an exhibit to a Report of Foreign Private Issuer on Form 6-K to be filed with the Securities and Exchange Commission.




About YY Group Holding

YY Group Holding Limited (Nasdaq: YYGH) is an Al-enabled workforce management platform and integrated facility management (IFM) provider,
headquartered in Singapore and operating across Asia and beyond. The Company’s intelligent workforce solutions platform, Y'Y Circle, helps clients across
hospitality, food and beverage, retail, and other service sectors predict, plan, and optimize workforce deployment. In YY Group’s IFM business, its 24IFM
software platform and comprehensive IFM subsidiary portfolio support clients across hospitality, transportation, banking, retail, and mixed-use facilities.

As both business lines scale, the Company is systematically embedding Al and automation capabilities, progressing from intelligent decision support
toward increasingly autonomous workforce management, to improve service quality, reduce deployment costs, and drive long-term margin expansion.
Listed on the Nasdaq Capital Market, YY Group is committed to infrastructure innovation, measurable client outcomes, and long-term value creation.

Forward-Looking Statement

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended. The Company bases these forward-looking statements on its expectations and projections about future
events, which the Company derives from the information currently available to it. You can identify forward-looking statements by those that are not
historical in nature, particularly those that use terminology such as “may,” “should,” “expects,” “anticipates,” “contemplates,” “estimates,” “believes,”
“plans,” “projected,” “predicts,” “potential,” or “hopes” or the negative of these or similar terms. Forward-looking statements involve inherent risks and
uncertainties, and the forward-looking events discussed in this press release may not occur, and actual events and results may differ materially and are
subject to risks, uncertainties, and assumptions about the Company and a number of factors. These factors include, but are not limited to, the Company’s
goals and strategies; the Company’s future business development, financial condition and results of operations, including the introduction of new products
and services, expected changes in the Company’s revenues, costs and expenditures, anticipated customer growth, and demand for and market acceptance of
the Company’s products and services; and industry, market and regulatory conditions, including competition, government policies and regulations affecting
the Company’s industry, and other factors that may affect the Company’s financial condition, liquidity and results of operations. For a more detailed
discussion of risk factors, please refer to the Company’s filings with the Securities and Exchange Commission, including the “Risk Factors” section of the
Company’s most recent annual report on Form 20-F, as amended.
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Investor Contact

Jason Zhi Yong Phua, Chief Financial Officer
YY Group
enquiries@yygroupholding.com




Exhibit 10.1
SUPPLEMENTAL AGREEMENT

This Supplemental Agreement (the “Agreement”) is entered into as of the 20th day of August 2026 (the “Effective Date”), by and
between YY Group Holding Limited, a British Virgin Islands business company registered with company number 2118556 (the “Company”), and the
undersigned holder of the Convertible Note (as defined below) (the “Holder”), with reference to the following facts:

A. The Holder previously acquired that certain 8% OID convertible promissory note of the Company dated March 2, 2026, in the
aggregate principal face amount of $5,940,000 and convertible into Class A ordinary shares of the Company (the “Convertible Note”), and that certain
warrants to purchase Class A ordinary shares of the Company at the initial closing pursuant to that certain Securities Purchase Agreement, dated as of
February 27, 2026, by and among the Company, the Holder in its capacity as the Holder thereunder and the other purchasers party thereto (the “Purchase
Agreement”).

B. Subsequent to the initial closing, (i) on March 23, 2026, the Company effected a reverse share split of the Company’s Class A ordinary
shares at a ratio of 1-for-50 (the “March Reverse Share Split”), as a result of which the “Floor Price” of the Notes issued pursuant to the Purchase
Agreement (including the Convertible Note) was adjusted from $0.092 per share to $4.60 per share, and (ii) on June 23, 2026, the Company effected a
second reverse share split of the Company’s Class A ordinary shares at a ratio of 1-for-30 (the “June Reverse Share Split™), as a result of which the “Floor
Price” of the Notes issued pursuant to the Purchase Agreement (including the Convertible Note) was adjusted from $4.60 per share to $138.00 per share.

C. As aresult, a “Floor Price Event” under the Convertible Note occurred, and pursuant to Section 9 of the Convertible Note, the Holder
has required the Company to redeem its obligations under the Convertible Note in an aggregate amount equal to $6,794,775.79 (reflecting the redemption
of the entire principal amount of the Note plus accrued interest multiplied by the 125% Redemption Premium) (the “Redemption Amount”), of which the
Company has paid the Holder $5,428,323.29 in cash prior to the date of this Agreement. Accordingly, as of the date hereof, the remaining outstanding
portion of the Redemption Amount (and the current amount outstanding under the Convertible Note), after the application of the Company’s prior
payments is equal to $1,366,452.50 (the “Remaining Redemption Amount”).

D. The Purchase Agreement contemplated a Second Tranche Closing(as defined in the Purchase Agreement), which the parties now
desire to cancel.

E. As of the date of this Agreement, the Holder holds warrants to purchase up to 11,284 Class A ordinary shares of the Company (the
“Warrants”), which the parties now desire to cancel.

F. The parties desire to amend and supplement certain terms of the Purchase Agreement and to memorialize certain additional agreements
between them, on the terms and conditions set forth herein.




NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants hereinafter contained, the parties hereto agree
as follows:

1. Definitions. Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Purchase Agreement.
2. Cancellation of Second Tranche.

(a) Cancellation. The Second Tranche Closing under the Purchase Agreement is hereby cancelled and shall be of no further force or
effect.

(b) No Further Obligation. The Company acknowledges and agrees that the Holder shall have no obligation to purchase any additional
securities of the Company under the Purchase Agreement relating to the Second Tranche Closing, and the Holder acknowledges and agrees that
the Company shall have no obligation to sell any additional securities to the Holder in connection therewith.

(c) Mutual Release. Each party hereby releases and forever discharges the other party and its respective affiliates, officers, directors,
employees, agents, successors and assigns from any and all claims, demands, obligations, liabilities, causes of action and damages of any kind or
nature, whether known or unknown, arising out of or relating to the Second Tranche Closing.

(d) Amendment of Purchase Agreement. The Purchase Agreement is hereby amended to delete all references to the Second Tranche
Closing and the obligations of the parties related thereto, and such provisions shall be of no further force or effect.

3. Cancellation of Warrants.

(a) Cancellation. Effective as of the Effective Date, the Warrants are hereby cancelled in their entirety and shall be of no further force or
effect. Neither the Holder nor any other Person shall have any right to exercise the Warrants or to acquire any Class A ordinary shares of the
Company pursuant thereto from and after the Effective Date.

(b) Surrender. Within five (5) Business Days following the Effective Date, the Holder shall surrender to the Company (or its designated
transfer agent) the original warrant certificate(s) or other instrument(s) evidencing the Warrants, or, in the event that such certificate(s) or
instrument(s) have been lost, stolen or destroyed, a lost instrument affidavit and indemnity in form and substance reasonably satisfactory to the
Company. Upon such surrender (or delivery of such affidavit and indemnity), the Company shall cancel the Warrants on its books and records.

(c) Release of Obligations. Each party hereby releases and forever discharges the other party and its respective affiliates, officers,
directors, employees, agents, successors and assigns from any and all claims, demands, obligations, liabilities, causes of action and damages of
any kind or nature, whether known or unknown, arising out of or relating to the Warrants, including without limitation any claims relating to the
issuance, exercise, adjustment or cancellation thereof; provided, however, that this release shall not apply to any claims arising from fraud or
willful misconduct.




(d) No Consideration. The Holder acknowledges and agrees that no separate consideration shall be due or payable by the Company to the
Holder in connection with the cancellation of the Warrants, and that the mutual covenants and agreements set forth in this Agreement constitute
sufficient consideration for such cancellation.

4. Repayment of Convertible Note.

(a) Repayment Obligation. The Company hereby agrees to repay the Remaining Redemption Amount in full to the Holder no later than
December 31, 2026 (the “Repayment Date”) by wire transfer of immediately available funds to an account designated by the Holder in writing
not less than three (3) Business Days prior to such payment. In the event the Holder fails to provide such account designation in a timely manner,
the Company shall not be deemed in breach of its repayment obligation hereunder, and the Repayment Date shall be extended day-for-day until
the third (3rd) Business Day following the Company’s receipt of such account designation. The parties acknowledge and agree that no further
interest shall accrue on such amount from and after the date of this Agreement.

(b) Prepayment. The Company may prepay the Remaining Redemption Amount, in whole or in part, at any time without penalty or
premium.

(c) Mandatory Repayment from ATM Proceeds. In the event the Company receives any proceeds from sales of Class A Ordinary Shares
pursuant to an at-the-market (“ATM”) offering program, the Company shall, within five (5) Business Days of receipt of such proceeds, apply an
amount equal to fifty percent (50%) of the gross proceeds received from such ATM sales (after deduction of reasonable and customary transaction
costs, commissions, and expenses actually paid to unaffiliated third parties in connection with such financing) toward repayment of the Remaining
Redemption Amount until such time as the Remaining Redemption Amount has been repaid in full. The Company shall not establish an ATM in
any amount exceeding $20 Million absent the Holder’s express prior written consent.

Subsequent Financing (as defined below) resulting in the receipt of cash proceeds by the Company, the Company shall, within five (5) Business
Days of receipt of such proceeds, apply an amount equal to fifty percent (50%) of the net proceeds (after deduction of reasonable and customary
transaction costs, commissions, and expenses actually paid to unaffiliated third parties in connection with such financing) toward repayment of the
Remaining Redemption Amount until such time as the Remaining Redemption Amount has been repaid in full. For the avoidance of doubt, this
Section 4(d) shall not apply to proceeds received from Exempt Issuances (as defined in Section 7(a)).




(e) Event of Default. If the Company fails to pay the Remaining Redemption Amount in full on or before the Repayment Date, the
Holder shall provide written notice of such failure to the Company (a “Default Notice”). If the Company fails to cure such payment default within
five (5) Business Days following receipt of such Default Notice (the “Cure Period”), such failure shall constitute an Event of Default (as defined
in the Convertible Note) and the Holder shall be entitled to all remedies available under the Convertible Note, the Purchase Agreement, and
applicable law, including without limitation the right to receive interest on the unpaid amount at the default rate in an amount of 25%, subject to
applicable law.

5. Termination of Convertible Note Obligations.

(a) Automatic Termination. Upon the repayment in full of the Remaining Redemption Amount in accordance with Section 4 of this
Agreement (the date of such repayment in full, the “Note Termination Date”), all obligations of the parties under the Convertible Note shall
automatically and without further action by either party terminate and be of no further force or effect, and neither party shall have any further
rights or obligations thereunder.

(b) Release. Effective as of the Note Termination Date, each party hereby releases and discharges the other party and its respective
affiliates, officers, directors, employees, agents, successors and assigns from any and all claims, demands, obligations, liabilities, causes of action
and damages of any kind or nature, whether known or unknown, arising out of or relating to the Convertible Note, including without limitation
any claims relating to the issuance, conversion, redemption, repayment or enforcement thereof; provided, however, that this release shall not apply
to (i) any obligations arising under this Agreement that by their terms survive the Note Termination Date, or (ii) any claims arising from fraud or
willful misconduct.

(c) Return of Convertible Note. Within five (5) Business Days following the Note Termination Date, the Holder shall surrender to the
Company the original Convertible Note (or, in the event that the original Convertible Note has been lost, stolen or destroyed, a lost instrument
affidavit and indemnity in form and substance reasonably satisfactory to the Company). Upon such surrender (or delivery of such affidavit and
indemnity), the Company shall mark the Convertible Note as “Paid in Full” and “Cancelled” on its books and records.




6. Right of First Refusal.

Until the date that is twelve (12) months following the date of this Agreement, the Company grants the Holder a right of first refusal (a “Right of
First Refusal”) with respect to any investment proposed to be made by another investor for each and every future public or private equity
offering, including a debt instrument convertible into equity of the Company during such period (an “ROFR Offering”); provided, however, that
the Right of First Refusal shall not apply to Exempt Issuances (as defined in Section 7(a)). At least two (2) Business Days prior to any proposed
ROFR Offering, the Company shall deliver to the Holder a written notice (an “ROFR Pre-Notice”) stating that the Company proposes or intends
to pursue an ROFR Offering. Upon the written request of the Holder within two (2) Business Days after receipt of the ROFR Pre-Notice, the
Company shall promptly, but no later than one (1) Business Day after such request, deliver to the Holder a written notice (the “ROFR Notice”)
describing the material terms of the ROFR Offering. If the Holder fails to accept in writing any such proposal for such ROFR Offering within two
(2) Business Days after receipt of the ROFR Notice (the “ROFR Exercise Period”), then the Holder will have no claim or right with respect to
such ROFR Offering, and the Company may proceed to consummate such ROFR Offering with other investors on terms not more favorable to the
acquiring Person(s) than those set forth in the ROFR Notice, without any time limitation; provided that, if such ROFR Offering is modified in any
material respect, the Company shall deliver a new ROFR Pre-Notice and the procedures set forth in this Section 6 shall again apply. If the Holder
elects to exercise the Right of First Refusal, the Holder shall cause the ROFR Offering to be completed within seven (7) Business Days following
the expiration of the ROFR Exercise Period. The Holder may elect to exercise the Right of First Refusal with respect to less than all of the
securities offered in the ROFR Offering, in which case the Company may consummate the ROFR Offering with third parties with respect to the
remaining securities on the terms set forth in the ROFR Notice.

7. Participation Right.

(a) Grant. Until the date that is twelve (12) months following the date of this Agreement, the Company shall not, directly or indirectly,
effect any Subsequent Financing (defined below) unless the Company shall have first complied with this Section 7. “Subsequent Financing”
means any issuance by the Company of Class A Ordinary Shares or Class A Ordinary Share Equivalents (as defined below) for cash consideration
or a combination of units thereof, other than an Exempt Issuance. “Class A Ordinary Share Equivalents” means any securities of the Company
which would entitle the holder thereof to acquire at any time Class A Ordinary Shares, including, without limitation, any debt, preferred stock,
right, option, warrant or other instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder
thereof to receive, Class A Ordinary Shares. “Exempt Issuance” means any issuance of Ordinary Shares or Ordinary Share Equivalents by the
Company or any of its Subsidiaries in connection with: (a) shares or options issued to employees, officers, consultants or directors of the Company
pursuant to any stock or option plan or other equity compensation arrangement duly adopted for such purpose by a majority of the non-employee
members of the Board of Directors of the Company or a majority of the members of a committee of non-employee directors established for such
purpose, or shares registered on Form S-8; (b) securities issued upon the exercise or conversion of any securities that are outstanding on the date
of this Agreement; (c) securities issued pursuant to acquisitions or strategic transactions approved by a majority of the disinterested directors of
the Company, provided that any such issuance shall only be to a Person (or the stockholders of such Person) that is, itself or through its
subsidiaries, an operating company or an owner of assets in a business synergistic with the business of the Company and provided that such
securities are issued as “restricted securities” (as defined in Rule 144 promulgated under the Securities Act); and (d) shares issued pursuant to an
ATM offering program.




(b) At least two (2) Business Days prior to any proposed or intended Subsequent Financing, the Company shall deliver to the Holder a
written notice (each such notice, a “Pre-Notice”), which Pre-Notice shall not contain any information (including, without limitation, material,
non-public information) other than: (A) if the proposed Offer Notice (as defined below) constitutes or contains material, non-public information, a
statement asking whether the Holder is willing to accept material non-public information or (B) if the proposed Offer Notice does not constitute or
contain material, non-public information, (x) a statement that the Company proposes or intends to effect a Subsequent Financing, (y) a statement
that the statement in clause (x) above does not constitute material, non-public information and (z) a statement informing the Holder that it is
entitled to receive an Offer Notice (as defined below) with respect to such Subsequent Financing upon its written request. Upon the written request
of the Holder within two (2) Business Days after the Company's delivery to the Holder of such Pre-Notice, and only upon a written request by the
Holder, the Company shall promptly, but no later than one (1) Business Day after such request, deliver to the Holder an irrevocable written notice
(the “Offer Notice”) of any proposed or intended issuance or sale or exchange (the “Offer”) of the securities being offered (the “Offered
Securities”) in a Subsequent Financing, which Offer Notice shall (A) identify and describe the Offered Securities, (B) describe the price and other
terms upon which they are to be issued, sold or exchanged, and the number or amount of the Offered Securities to be issued, sold or exchanged,
(C) identify the Persons (if known) to which or with which the Offered Securities are to be offered, issued, sold or exchanged and (D) offer to
issue and sell to or exchange with the Holder in accordance with the terms of the Offer 100% of the Offered Securities.

(c) To accept an Offer, in whole or in part, the Holder must deliver a written notice to the Company prior to the end of the second (2nd)
Business Day after the Holder's receipt of the Offer Notice (the “Offer Period”), setting forth the amount of the Offered Securities that the Holder
elects to purchase (the “Notice of Acceptance”). Notwithstanding the foregoing, if the Company desires to modify or amend the terms and
conditions of the Offer prior to the expiration of the Offer Period, the Company may deliver to the Holder a new Offer Notice and the Offer Period
shall expire on the first (1st) Business Day after the Holder's receipt of such new Offer Notice.

(d) If the Holder does not deliver a Notice of Acceptance by the expiration of the Offer Period, the Company may offer, issue, sell or
exchange all or any part of such Offered Securities as to which a Notice of Acceptance has not been given by the Holder (the “Refused
Securities”) pursuant to a definitive agreement(s) (the “Subsequent Financing Agreement”) without any time limitation, but only to the offerees
described in the Offer Notice (if so described therein) and only upon terms and conditions (including, without limitation, unit prices and interest
rates) that are not more favorable to the acquiring Person or Persons or less favorable to the Company than those set forth in the Offer Notice and
(B) to publicly announce (x) the execution of such Subsequent Financing Agreement, and (y) either (I) the consummation of the transactions
contemplated by such Subsequent Financing Agreement or (II) the termination of such Subsequent Financing Agreement, which shall be filed with
the SEC on a Report of Foreign Private Issuer on Form 6-K with such Subsequent Financing Agreement and any documents contemplated therein
filed as exhibits thereto. If the Holder delivers a Notice of Acceptance, the Holder shall cause the Subsequent Financing to be completed within
seven (7) Business Days following the expiration of the Offer Period. If the Holder delivers a Notice of Acceptance but fails to fund the purchase
price for the Offered Securities within such seven (7) Business Day period, the Holder’s Notice of Acceptance shall be deemed withdrawn, and the
Company may proceed to consummate the Subsequent Financing with third-party investors on the terms set forth in the Offer Notice (subject to
the time limitation set forth herein).




(e) In the event the Company shall propose to sell less than all the Refused Securities (any such sale to be in the manner and on the terms
specified in Section 7(d) above), then the Holder may, at its sole option and in its sole discretion, reduce the number or amount of the Offered
Securities specified in its Notice of Acceptance to an amount that shall be not less than the number or amount of the Offered Securities that the
Holder elected to purchase pursuant to Section 7(c) above multiplied by a fraction, (A) the numerator of which shall be the number or amount of
Offered Securities the Company actually proposes to issue, sell or exchange (including Offered Securities to be issued or sold to Holder pursuant
to this Section 7 prior to such reduction) and (B) the denominator of which shall be the original amount of the Offered Securities. In the event that
any Holder so elects to reduce the number or amount of Offered Securities specified in its Notice of Acceptance, the Company may not issue, sell
or exchange more than the reduced number or amount of the Offered Securities unless and until such securities have again been offered to the
Holder in accordance with Section 7(b) above.

(f) Upon the closing of the issuance, sale or exchange of all or less than all of the Refused Securities, the Holder shall acquire from the
Company, and the Company shall issue to the Holder, the number or amount of Offered Securities specified in its Notice of Acceptance, as
reduced pursuant to Section 7(e) above if the Holder has so elected, upon the terms and conditions specified in the Offer. The purchase by the
Holder of any Offered Securities is subject in all cases to the preparation, execution and delivery by the Company and the Holder of a separate
purchase agreement relating to such Offered Securities reasonably satisfactory in form and substance to each of the Company and the Holder and
their respective counsel.

(g) Any Offered Securities not acquired by the Holder or other Persons in accordance with this Section 7 may not be issued, sold or
exchanged until they are again offered to the Holder under the procedures specified in this Section 7.

(h) Notwithstanding anything to the contrary in this Section 7 and unless otherwise agreed to by the Holder, the Company shall either
confirm in writing to the Holder that the transaction with respect to the Subsequent Financing has been abandoned or shall publicly disclose its
intention to issue the Offered Securities, in either case, in such a manner such that the Holder will not be in possession of any material, non-public
information, by the fifteenth (15th) Business Day following delivery of the Offer Notice. If by such fifteenth (15th) Business Day, no public
disclosure regarding a transaction with respect to the Offered Securities has been made, and no notice regarding the abandonment of such
transaction has been received by the Holder, such transaction shall be deemed to have been abandoned and the Holder shall not be in possession of
any material, non-public information with respect to the Company or any of its Subsidiaries. Should the Company decide to pursue such
transaction with respect to the Offered Securities, the Company shall provide the Holder with another Offer Notice and the Holder will again have
the right of participation set forth in this Section 7.




follows:

8. Representations and Warranties of the Company. The Company hereby represents and warrants to the Holder as of the date hereof as

(a) Organization and Qualification. The Company is a business company duly incorporated, validly existing and in good standing under
the laws of the British Virgin Islands, with full corporate power and authority to own, lease and operate its properties and to carry on its business
as presently conducted.

(b) Authorization; Enforcement;_ Validity. The Company has all requisite corporate power and authority to enter into and perform its
obligations under this Agreement. The execution and delivery of this Agreement by the Company and the consummation by the Company of the
transactions contemplated hereby have been duly authorized by all necessary corporate action on the part of the Company, and no further consent
or authorization of the Company, its Board of Directors or its shareholders is required. This Agreement has been duly executed and delivered by
the Company and constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms,
except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating
to, or affecting generally the enforcement of, creditors’ rights and remedies or by other equitable principles of general application.

(c¢) No Conflicts. The execution, delivery and performance by the Company of this Agreement and the consummation by the Company of
the transactions contemplated hereby will not (i) result in a violation of the memorandum and articles of association of the Company, (ii) conflict
with, or constitute a default (or an event which with notice or lapse of time or both would become a default) under, or give to others any rights of
termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the Company is a party, or (iii) result in
a violation of any law, rule, regulation, order, judgment or decree applicable to the Company or by which any property or asset of the Company is
bound or affected.

(d) Consents. The Company is not required to obtain any consent from, authorization or order of, or make any filing or registration with,
any court, governmental agency or any regulatory or self-regulatory agency or any other Person in order for it to execute, deliver or perform any
of its respective obligations under or contemplated by this Agreement, in each case, in accordance with the terms hereof. All consents,
authorizations, orders, filings and registrations which the Company is required to obtain pursuant to the preceding sentence have been obtained or
effected on or prior to the date of this Agreement, and the Company is not aware of any facts or circumstances which might prevent the Company
from obtaining or effecting any of the registration, application or filings contemplated by this Agreement.




9. Representations and Warranties of the Holder. The Holder hereby represents and warrants to the Company as of the date hereof as follows:

(a) Organization and Authority. The Holder is a corporation duly organized, validly existing and in good standing under the laws of its
jurisdiction of incorporation, with full corporate power and authority to enter into and perform its obligations under this Agreement.

(b) Authorization. The execution and delivery of this Agreement by the Holder and the consummation by the Holder of the transactions
contemplated hereby have been duly authorized by all necessary corporate action on the part of the Holder. This Agreement has been duly
executed and delivered by the Holder and constitutes a legal, valid and binding obligation of the Holder, enforceable against the Holder in
accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
liquidation or similar laws relating to, or affecting generally the enforcement of, creditors’ rights and remedies or by other equitable principles of
general application.

(c) No Conflicts. The execution, delivery and performance by the Holder of this Agreement and the consummation by the Holder of the
transactions contemplated hereby will not (i) result in a violation of the organizational documents of the Holder, (ii) conflict with, or constitute a
default under, any agreement, indenture or instrument to which the Holder is a party, or (iii) result in a violation of any law, rule, regulation, order,
judgment or decree applicable to the Holder.

(d) Representations Regarding the Warrants. As of the date hereof, the Holder is the sole legal and beneficial owner of the Warrants, free
and clear of all liens, encumbrances, security interests and claims of any kind, and the Holder has not transferred, assigned or pledged any interest
therein to any third party.

(e) Representations Regarding_the Convertible Note. As of the date hereof, the Holder is the sole legal and beneficial owner of the
Convertible Note, free and clear of all liens, encumbrances, security interests and claims of any kind, and the Holder has not transferred, assigned
or pledged any interest therein to any third party.

10. Miscellaneous.

(a) Ratification. Except as hereby specifically amended or supplemented by this Agreement, the Purchase Agreement and each other
Transaction Document is hereby confirmed and ratified in all respects and shall remain in full force and effect. In the event of any conflict
between the terms of this Agreement and the terms of the Purchase Agreement or any other Transaction Document, the terms of this Agreement
shall control.




(b) Governing Law;_Jurisdiction. This Agreement shall be governed by and construed in accordance with the internal laws of the State of
New York, without regard to principles of conflicts of law that would result in the application of the laws of any other jurisdiction. Each party
hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of Manhattan, for
the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any
such court, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper.
Each party hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding by
mailing a copy thereof to such party at the address set forth below its signature hereto and agrees that such service shall constitute good and
sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any
manner permitted by law.

(c) Counterparts. This Agreement may be executed in two or more identical counterparts, all of which shall be considered one and the
same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party. Signatures
transmitted by facsimile, electronic mail (including PDF or any electronic signature complying with the U.S. federal ESIGN Act of 2000) shall be
deemed original signatures for all purposes.

(d) Entire Agreement. This Agreement, together with the Purchase Agreement and the other Transaction Documents, contains the entire
understanding of the parties with respect to the matters covered herein and therein and, except as specifically set forth herein or therein, neither the
Company nor the Holder makes any representation, warranty, covenant or undertaking with respect to such matters.

(e) Amendments; Waivers. No provision of this Agreement may be amended other than by an instrument in writing signed by the
Company and the Holder. No waiver shall be effective unless it is in writing and signed by the party giving such waiver, and any such waiver shall
only be applicable and effective in the specific instance in which it is given.

(f) Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or
unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or
enforceability of any provision of this Agreement in any other jurisdiction.

(g) Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the interpretation of,
this Agreement.

(h) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors
and permitted assigns. Neither party may assign this Agreement or any rights or obligations hereunder without the prior written consent of the
other party.
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(i) Notices. Any notices, consents, waivers or other communications required or permitted to be given under the terms of this Agreement
must be in writing and will be deemed to have been delivered: (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by email
(provided confirmation of transmission is mechanically or electronically generated and kept on file by the sending party); or (iii) one (1) Business
Day after deposit with an overnight courier service, in each case properly addressed to the party to receive the same. The addresses for such
communications shall be the addresses set forth beneath each party’s signature hereto, or such other address as may be designated in writing
hereafter, in the same manner, by such Person.

(j) Waiver of Jury Trial. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT
TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR
ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

(k) Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall
execute and deliver all such other agreements, certificates, instruments and documents, as any other party may reasonably request in order to carry
out the intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.

[Signature Page Follows]
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IN WITNESS WHEREQOF, the parties have caused this Agreement to be duly executed as of the date first written above.
COMPANY:

YY GROUP HOLDING LIMITED

By:

Name: Xiaowei Fu
Title: Chief Executive Officer
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IN WITNESS WHEREQOF, the parties have caused this Agreement to be duly executed as of the date first written above.
HOLDER:

[1

By:

Name:
Title:

Address and Email Address for Notices:
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