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THIS AGREEMENT (this “Agreement”) is made this 26th day of June 2020

BETWEEN:

(M

@)

Quan Tai Limited, a company incorporated in the British Virgin Islands with limited
liability (Company Number: 1893632) and having its registered office at Vistra Corporate
Service Centre , Wickhams Cayll, Road Town, Tortola, VG1110, Bristish Virgin Islands
(the “Vendor”); and

Goldbond Investment Group Limited, a company incorporated in Hong Kong
(Company Number: 874700) with limited liability and having its registered office at Unit
3901, 39/F., Tower One, Lippo Centre, 89 Queensway, Hong Kong (the “Purchaser”).

(each a “Party” and collectively the “Parties”).

WHEREAS:

(A)

(B)

©

(D)

The Vendor is the legal and beneficial owner of the Sale Shares, which represent 51%
of the total issued share capital of the Target Company as at the date of this Agreement,
and has the right to sell the Sale Shares free from all liens, charges and encumbrances.

The Target Company is an investment holding company. The Target Group is
principally engaged in the financial leasing, leasing, sourcing of leased properties in the
PRC and overseas, dealing with the residual value and maintenance of leased properties,
offering consultation and guarantees relating to leasing transactions and commercial
factoring relating to its principal business. The Target Group, its beneficial owners and
their respective ultimate beneficial owners are third parties independent of the
Purchaser and its connected persons (as defined in the Listing Rules) and none of them
has any interest in the Shares.

Further particulars of the Target Company and the Target Group are set out in Part A
and Part B of Schedule 1 respectively.

The Vendor has agreed to sell, and the Purchaser has agreed to purchase, the Sale Shares
subject to the terms and conditions of this Agreement.

IT IS HEREBY AGREED THAT:-

1.

(A)

INTERPRETATION

In this Agreement, unless otherwise specified or where the context otherwise requires, the
following expressions have the following meanings:

“Accounts” means the unaudited balance sheets of the Target Company (on a consolidated
basis) as at the Accounts Date and the unaudited profit and loss accounts of the Target
Company (on a consolidated basis) for the period commencing on 1 January 2019 and
ended on the Accounts Date;

“Accounts Date”” means 31 December 2019;



Execution Version

“Announcement(s)” means the announcement(s) to be issued by Goldbond Group and
TUS International respectively in respect of the Transaction as a discloseable transaction
for the purpose of the Listing Rules;

“Authorisation” means any approval, authorisation, consent, licence, certificate, permit,
concession, agreement or other permission of any kind of, from or by any Governmental
Authority, regulatory body or any other third party;

“Business Day” means a day (not being a Saturday, a Sunday and a public holiday) on
which banks are open for normal banking business in Hong Kong;

“Completion” means the completion of the sale and purchase of the Sale Shares in
accordance with Clause §;

“Completion Date” means the date of Completion, which shall be within ten (10)
Business Days after the fulfilment of all the Conditions Precedent or such other date as the
Vendor and the Purchaser may agree in writing;

“Conditions Precedent” means the conditions precedent for the Sale Shares set out in
Clause 3;

“Consideration” has the meaning given in Clause 2;

“Disclosed” means disclosed in a full, fair, specific and accurate manner elsewhere in this
Agreement (including the Schedule to this Agreement), the Accounts, the Management
Accounts and the documents and information provided and/or to be provided by or on
behalf of the Vendor to the Purchaser and/or its advisers;

“Encumbrance” means any encumbrance, right, interest or restriction, including any
mortgage, charge, assignment, pledge, lien, deed of trust, security interest, hypothecation,
encroachment, easement, title defect, title retention agreement, voting trust agreement,
right of pre-emption, right of first refusal, claim, option, limitation, forfeiture, penalty,
equity, adverse interest or other third party right or security interest of any kind or an
agreement, arrangement or obligation to create any of the foregoing, including without
limitation, anything analogous to any of the foregoing under the laws of any relevant
Jurisdiction;

“Goldbond Group” means Goldbond Group Holdings Limited, the holding company of
the Purchaser and a company incorporated in Hong Kong with limited liability whose
shares are listed on the main board of the Stock Exchange (stock code: 172);

“Governmental Authority” means any government, whether on a state, provincial,
municipal or local level and whether executive, legislative or judicial in nature, including
without limitation any agency, authority, board, bureau, commission, court, department or
any other instrumentality;

“HK$” means Hong Kong dollar, the lawful currency of Hong Kong;

“Hong Kong” means the Hong Kong Special Administrative Region of the PRC;
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“Laws” means all laws, regulations, directives, statutes, subordinate legislation, common
law and other national and local laws, judgements, orders, instructions or awards of any
court, arbitrator or competent authority and all codes of practice, guidelines and guidance
notes in relation to any Party which are applicable and material to the business operation
of the Target Group;

“Listing Rules” means the Rules Governing the Listing of Securities on the Stock
Exchange from time to time;

“Long Stop Date” means 25 July 2020 (being one (1) month from the date of this
Agreement), or such other date as may be agreed in writing between the Parties in relation
to the fulfilment of the Conditions Precedent;

“Management Accounts” means unaudited balance sheets of the Target Company (on a
consolidated basis) as at 31 May 2020 and the unaudited profit and loss accounts of the
Target Company (on a consolidated basis) for the period commencing on 1 January 2020
and ended on 31 May 2020;

“Material Adverse Change” means any change or effect, the consequence of which
materially and adversely affects the condition (financial or otherwise), business, liabilities,
results of operations and/or assets of the Target Group as a whole. For the avoidance of
doubt, “Material Adverse Change” shall exclude (1) any temporary change in the
circumstances of any company of the Target Group or any effect that does not undermine
the financial integrity of the Target Group as a whole in a manner that will endure; and (2)
any effects to the extent resulting from (i) changes in economy in general, including, the
insolvency of the government, (ii) changes in law or applicable accounting regulations or
principles or interpretations thereof, (iii) changes in industries relating to the the Target
Group’s business, (iv) any transaction(s) contemplated under or in connection with this
Agreement; (v) any costs or expenses associated with any transaction(s) contemplated
under or in connection with this Agreement, (vi) acts of war (whether declared or
undeclared) sabotage, political unrest, change in government, terrorism, military action or
any escalation thereof, or (vii) currency exchange rates or any fluctuations thereof. For the
avoidance of doubt, no failure to meet any internal or published projections, forecasts, or
revenue or earnings predictions (as opposed to the underlying cause for such failure) shall
be deemed to be a Material Adverse Change;

“Outstanding Loan” means the outstanding loan/indebtedness in the principal amount of
RMB25,000,000 plus all interest accrued up to the Completion Date due, owing or payable
to Shanghai Nanlang by TUS Cloud,

“PRC” means the People's Republic of China (which, in the context of this Agreement,
shall exclude Hong Kong, the Macau Special Administrative Region of the People’s
Republic of China and Taiwan);

“Purchaser’s Warranties” means the representations, warranties and undertakings
given, and to be given, by the Purchaser to the Vendor pursuant to Clause 5, and the term
"Purchaser's Warranty" shall be construed accordingly;

“RMB” means Renminbi, the lawful currency of the PRC;
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“Sale Shares” means 17,110,500 issued ordinary shares of US$0.001 each in the share
capital of the Target Company in aggregate (representing 51% of the total issued share
capital of the Target Company as at the date of this Agreement and the Completion Date);

“Shanghai Nanlang” means Shanghai Nanlang Financial Leasing Company Limited (_t
e B AL A PR A F]), a company incorporated in the PRC with limited liability
and an indirect wholly-owned subsidiary of the Target Company;

“Stock Exchange” means The Stock Exchange of Hong Kong Limited;

“Target Company” means Optimus Financial Group Limited (a company incorporated
in the Cayman Islands with limited liability), the particulars of which are set out in Part A
of Schedule 1;

“Target Group” means the Target Company and all its direct or indirect wholly-owned
subsidiaries as at the date of this Agreement, namely Hendex International Limited,
Shanghai Nanlang and Hunan Delu Car Trading Lmited (i i IS FEH 5B R A H),
the particulars of which are set out in Part B of Schedule 1, and the expression “member(s)
of the Target Group” shall be construed accordingly;

“Transaction” means the proposed acquisition of the Sale Shares by the Purchaser from
the Vendor pursuant to this Agreement;

“TUS Cloud” means TUS Cloud Control (Beijing) Technology Limited (/5 it =4 (lt:
)R A R/A ), a company incorporated in the PRC with limited liability and an
indirect subsidiary of TUS International;

“TUS International” means TUS International Limited, the holding company of the
Vendor and a company incorporated in the Cayman Islands with limited liability whose
shares are listed on the main board of the Stock Exchange (stock code: 872);

“US$” means United States dollar, the lawful currency of the United States of America;
and

“Vendor’s Warranties” means the representations, warranties and undertakings given,
and to be given, by Vendor to the Purchaser pursuant to Clause 4 and Schedule 2, and the

term "Vendor's Warranty" shall be construed accordingly.

In this Agreement:-
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(1) references to “Clauses”, “Schedules” and “Exhibits” are to clauses of and
schedules and exhibits to this Agreement respectively and a reference to this
Agreement includes a reference to each Schedule and each Exhibit hereto;

(i) words importing the singular include the plural and vice versa, words importing a
gender or the neuter include both genders and the neuter and references to persons
include bodies corporate or unincorporated; and

(iif)the headings and table of contents in this Agreement are for convenience only and
shall not affect its interpretation.

SALE AND PURCHASE OF SALE SHARES

On and subject to the terms and conditions of this Agreement and subject to the fulfilment
of the Conditions Precedent, the Vendor shall, as legal and beneficial owner, sell and
procure the sale of, and the Purchaser shall, relying on the Vendor’s Warranties, purchase
from the Vendor, the Sale Shares free from all Encumbrances and with all the rights and
benefits now or hereinafter attached or accrued thereto as from the Completion, including
but not limited to the right to dividends and distributions declared, made or paid on or after
the Completion Date .

The consideration for the sale and purchase of the Sale Shares shall be HK$41,800,000
(the “Consideration”).

The Purchaser shall pay the Consideration upon Completion to the Vendor in cash in HK$
by way of telegraphic bank transfer to the bank account as designated in writing by the
Vendor.

CONDITIONS PRECEDENT

Completion is conditional upon the fulfilment or waiver (if applicable) of the following
conditions (the “Conditions Precedent”):

(1) the Purchaser being satisfied with the results of the due diligence exercise on
each of the members of the Target Group, including but not limited to their
respective businesses, assets, liabilities, operations, financial, legal or other
status which the Purchaser thinks necessary or appropriate to conduct and the
Target Company providing to the Purchaser the Management Accounts;

(i)  the Outstanding Loan having been repaid by TUS Cloud to Shanghai Nanlang
in full;

(iii)  the Vendor having obtained all necessary Authorisations (or waivers) and
completed all necessary registrations and filings (if applicable) in relation to the
Agreement and the Transaction;

(iv)  there being no breach of any of the Vendor’s Warranties;

(v)  there not having occurred, in the sole opinion of the Purchaser acting
reasonably, any Material Adverse Change; and
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(vi)  there being no breach of any of the Purchaser’s Warranties.

Each Party undertakes to use its reasonable endeavours to procure the fulfilment of the
Conditions Precedent that are its obligations to perform before the Long Stop Date.

The Purchaser is entitled to waive all or any of the Conditions Precedent (other than
Clause 3(A)(vi)) at its sole and absolute discretion by way of written notice to the
Vendor.

The Vendor is entitled to waive the Conditions Precedent under Clause 3(A)(vi) at its
sole and absolute discretion by way of written notice to the Purchaser.

If any of the Conditions Precedent have not been fulfilled or waived by the Long Stop
Date, either the Vendor or the Purchaser shall be entitled to rescind this Agreement by
giving written notice to the Purchaser or the Vendor (as the case may be) whereupon
this Agreement shall be terminated, and neither the Vendor nor the Purchaser shall have
any claim against the Purchaser or the Vendor (as the case may be) for any costs,
damages, compensation or otherwise in relation to this Agreement, save in respect of
claims arising out of or in connection with any antecedent breach of this Agreement.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE
VENDOR

The Vendor hereby represents, warrants and undertakes to the Purchaser that save as
Disclosed, as at the date of this Agreement and as at Completion the representations
and warranties set out in Schedule 2 are true, accurate and not misleading in all material
respects.

The Vendor further represents, warrants and undertakes to the Purchaser that as at the
date of this Agreement and as at Completion :

(1) the Vendor shall promptly provide such information regarding itself and its
associates as may reasonably be required by the Purchaser for the purposes of
compliance with the requirements of the Listing Rules and the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong) and all applicable
laws and regulations and all such information so provided is true, complete and
accurate in all material respects and not misleading; and

(i)  the Vendor shall promptly provide such information regarding the Target Group
(including but not limited to corporate and financial information) as may
reasonably be required by the Purchaser and all such information so provided is
true, complete and accurate in all material respects and not misleading.

The Vendor acknowledges that the Purchaser has entered into this Agreement in
reliance on each of the Vendor’s Warranties and none of such Vendor’s Warranties
shall be limited or restricted by reference to or inference from the terms of any other
Vendor’s Warranties or any other term of this Agreement.
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The Vendor undertakes to notify promptly the Purchaser in writing of any matter or
thing of which it becomes aware which is or may be a breach of or inconsistent with
any of the Vendor’s Warranties or other representations made by the Vendor on or
before Completion.

The Vendor waives any and all claims which it might otherwise have against each
member of the Target Group in respect of the completeness or accuracy of any
information supplied, or of any failure to supply information, by or on behalf of any
member of the Target Group or any of their respective directors or employees to the
Vendor or any of their advisers in connection with this Agreement or otherwise, and
the aforesaid third parties may, in addition to the Purchaser, have the right to enforce
the provisions of this Clause 4 which are intended to benefit them.

No claim by the Purchaser shall be otherwise prejudiced, nor shall the amount of any
claim by the Purchaser be reduced, in consequence of any information relating to the
Target Group (other than contained in this Agreement or specifically disclosed in
writing by the Vendor to the Purchaser) which may have at any time come to the
knowledge of the Purchaser or any investigation made by it and it shall not be a defence
to any claim against the Vendor that the Purchaser knew or ought to have known or had
constructive knowledge of any information relating to the circumstances giving rise to
the claim.

the Vendor shall not be liable for any of the Vendor’s Warranties to the extent:

(1) which arises as a result of legislation which comes into force after the date hereof
with retrospective effect; or

(it) which arises as a result of a change in accounting policies after Completion; or
(1ii) it has been Disclosed.

The Purchaser shall, upon any claim, action, demand or assessment being made or
issued against the Purchaser which could lead to a claim by the Purchaser for breach of
the Vendor’s Warranties under this Agreement, give notice thereof to the Vendor as
soon as reasonably practicable after becoming aware of the same.

If the Vendor shall pay to the Purchaser any amount by way of compensation or
damages for breach of the Vendor’s Warranties and the Purchaser subsequently recover
from a third party an amount relating to such breach, the Purchaser shall repay without
interest to the Vendor such amount previously paid by the Vendor or so much thereof as
does not exceed the amount received from the third party (subject to the deduction from
the amount recovered and all legal and other expenses incurred by the Purchaser (as the
case may be) in recovering from the third party). If any claim for breach of Vendor’s
Warranties in relation to any liability which is contingent only, the Vendor shall not be
liable to make any payment in respect thereof until such contingent liability becomes an
actual liability.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY THE
PURCHASER
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The Purchaser hereby represents, warrants and undertakes to the Vendor that as at the
date of this Agreement and as at Completion:

(1) it is duly incorporated and validly existing in good standing under the laws of
its place of incorporation; and

(ii) it has the authority and all consent required to enter into and perform its
obligation under this Agreement and that in entering into this Agreement, it does
not do so in breach of any applicable legislation and this Agreement constitutes
valid, binding and enforceable obligations of the Purchaser.

The Purchaser further represents, warrants and undertakes to the
Vendor that as at the date of this Agreement and as at Completion the Purchaser shall
promptly provide such information regarding itself and its associates as may reasonably
be required by the Vendor for the purposes of compliance with the requirements of the
Listing Rules and the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong) and all applicable laws and regulations and all such information so
provided is true, complete and accurate in all material respects and not misleading.

INDEMNITY

Subject to Clause 7A, the Vendor hereby covenants and agrees with the Purchaser that it will
on demand fully and effectually indemnify and at all times keep fully and effectually
indemnified the Purchaser and each member of the Target Group from and againstany amounts
payable by the Vendor to the Purchaser in connection with a breach of this Agreement
including all costs and expenses for the enforecement thereof.

7.

(A)

(i)

(i)

(iii)
(iv)

CONDUCT OF BUSINESS PRIOR TO COMPLETION

The Vendor undertakes that save as required by this Agreement or save for the purpose
of complying with any relevant statutory requirement, the business of the Target Group
shall between the date of this Agreement and the Completion Date be operated on its
normal and usual basis, and in particular (but without limiting the generality of the
foregoing), no member of the Target Group shall, prior to Completion, without the prior
written consent of the Purchaser (which consent shall not be unreasonably withheld)
undertake any of the following matters:

alter the business carried on by any member of the Target Group as at the date of
this Agreement or carry on any business other than the existing business of that
member of the Target Group;

issue or agree to issue any shares, warrants or other securities or loan capital or
grant or agree to grant or redeem any option or amend the terms of any existing
option over or right to acquire or subscribe any of its share or loan capital;

declare, pay or make any dividends or other distributions;

enter into any contracts other than in the ordinary and usual course of the business
of that member of the Target Group;
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do any of the following unless the amount involved in all of the following does not
exceed HK$1,000,000 in aggregate (save for the ordinary and usual course of the
business of that member of the Target Group):

(a) make any borrowings / borrow or raise money or incur any indebtedness
other than sundry creditors in the ordinary and usual course of business;

(b) create or permit to arise any mortgage, charge, lien, pledge, other form
of security or encumbrance of whatsoever nature, whether similar to the
foregoing or not on or in respect of any part of its undertaking, property
or assets;

() make or commit to any capital expenditures;

(d) incur any debt or give any guarantee, indemnity, surety or security or
provide any financial assistance to any person; or

(e) acquire or agree to acquire any asset;

dispose or agree to dispose of any asset(s) exceeding in the value of HK$1,000,000
in aggregate (save for the ordinary and usual course of the business of that member
of the Target Group);

undertake any reorganisation, liquidation or dissolution of any member of the
Target Group;

compromise, settle, release, discharge or compound any civil, criminal, arbitration
or other proceedings or any liability, claim, action, demand or dispute or waive any
right in relation to any of the foregoing;

release, compromise or write off any amount recorded in the books of account of
any member of the Target Group as owing by any debtors of the that member of the
Target Group;

enter into or amend any employment (including increase of remuneration) or service
agreements with directors, employees or consultants of the members of the Target

Group whose monthly salary individually or in the aggregate exceeds HK$100,000;

appoint any new directors, registered agent, administrator, company secretary or
legal representative of any member of the Target Group;

appoint or remove the auditors of any of the member of the Target Group;
make any changes to the financial year of any member of the Target Group;
establish any pension, retirement scheme, share option scheme, profit sharing or

bonus scheme or any other benefit scheme operated by any member of the Target
Group save to the extent required under applicable laws and regulations;
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(xv) terminate or allow to lapse any insurance policy taken out by any member of the
Target Group now in effect;

(xvi) enter into any partnership or joint venture arrangement;

(xviil) enter into any transactions or understanding between either a member of the Target
Group as one party and any of the Vendor or any of its associates or person
connected with it as the other party; and

(xviil) do, allow or procure any act or permit any omission which would or might constitute
a breach of any of the Vendor’s Warranties if repeated at Completion or any of the
obligations set out in this Agreement given by or imposed on the Vendor.

7A. LIMITATION OF LIABILITY OF THE VENDOR
(A)  Notwithstanding any other provision in this Agreement,

(a) the provision of this Clause 7A shall operate to limit the liability of the Vendor
in respect of the Vendor’s Warranties; and

(b) the Vendor will not, in any circumstances, be liable to the Purchaser or any other
person for:

1. any exemplary or punitive liabilities; or

2. any indirect loss which is not reasonably contemplated by the parties as at
the date of this Agreement as the probable result of a breach of any term
of this Agreement.

(B) The Purchaser shall not be entitled to make any claim in respect of any breach
by the Vendor of any of the Vendor’s Warranties (whether on an indemnity basis or contractual
basis) given by it in reliance upon any fact or circumstances if and to the extent, but only to the
extent, that (a) such fact or circumstance has been fairly disclosed in writing prior to the
entering of this Agreement; and (b) a liability to pay an amount as disclosed in this Agreement
has been fully accounted for or a sufficient provision has been made for such a liability in the
Accounts or the Management Accounts.

O The Purchaser shall not be entitled to recover damages in respect of any
individual claim (or a series of claims arising from substantially identical facts or
circumstances) where the liability agreed or determined in respect of any such claim or series
of claims does not exceed HK$1,000,000 provided that, where the amount or the aggregate
amount of one or more claims exceeds HK$1,000,000, the Vendor shall be liable for the full
amount of all such claims, subject, however, to Clause 7A.

(D) The maximum aggregate liability of the Vendor in respect of all claims under
this Agreement shall not exceed HK$41,800,000.

(E) The Vendor shall not be liable for a claim unless the Purchaser has given the
Vendor notice in writing of the claim, summarising the nature of the claim as far as it is known

10
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to the Purchaser and the amount claimed on or before the date falling on six (6) months after
the Completion Date.

(F)

(&)

The liability of the Vendor in respect of any claim brought on a contractual basis which
has been so notified shall cease and terminate absolutely unless legal proceedings in respect of
that claim are commenced against the Vendor within six (6) months of the date on which the
Purchaser has given the Vendor notice in writing of the claim.

The Vendor shall have no liability in respect of the claim if:

(a)

(b)

(c)

(d)

(e)

(a)
term of this Agreement contributing to the loss or damage caused by the Vendor's
breach;

(b)

party of the following which is referrable to the matter giving rise to such claim:

the claim has arisen as a result of or in consequence of any voluntary act,
omission, transaction or arrangement:

1) at the direction, or with the prior written approval, of the Purchaser or,
after Completion, the Target Group; or

(ii) of or on behalf of the Purchaser or, after Completion, the Target Group ;

the claim arises as a result of difference in judgment, opinion, or treatment of or
by professional advisers engaged by the Vendor and/or the Purchaser in relation
to any matter, issue, entry set out in the Accounts, Management Accounts, or
any reports prepared by such professional advisers;

the claim occurs or is increased as a result of legislation not in force or in effect
at the date of this Agreement;

the claim occurs as a result of a change after the date of this Agreement in any:
1) law or interpretation of Law;
(ii) policy of any Governmental Authority; or
(iii)  administrative practice of a tax authority;

the relevant event, matter, circumstance or liability to which the claim relates
would not have arisen but for the Purchaser or after Completion, the Target
Group admitting liability in respect thereof without the prior written consent
of the Vendor.

The liability of the Vendor in respect of a claim in relation to a breach by the Vendor of any
provision of this Agreement shall be reduced by and to the extent of:

any action of the Purchaser or any non-compliance by the Purchaser with any

any recovery or receipt by the Purchaser or the Target Group from a third

@) tax relief, credit, deduction, exemption, rebate, relief or set—off;

(ii) compensation or indemnification including under any insurance policy;
or

(ili)  payment, reduction in tax, reduction of liability, corresponding net
saving or other benefit;
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(H) Nothing in this Clause 7A shall in any way restrict or limit the general obligation
at law of the Purchaser and the Target Group to mitigate any loss or damage which it may
suffer as a result of any breach by the Vendor of the Vendor’s Warranties.

(D Each qualification and limitation in this Clause 7A is to be construed independently of
the others and is not limited by any other qualification or limitation.

8. COMPLETION

(A)  Subject to the fulfilment (or waiver, as the case may be) of all Conditions Precedent by
the Long Stop Date, Completion shall take place on the Completion Date at such time and
venue as the Parties may agree when all (but not part only unless the Parties otherwise
agree) of the following business shall be simultaneously transacted:

(1) the Vendor shall deliver or cause to be delivered to the Purchaser:-

(@

(b)
(©

(d)

)

duly executed instrument of transfer in respect of the Sale Shares in favour
of the Purchaser or its nominee;

the original of the relevant share certificate(s) in respect of the Sale Shares;

a certificate dated the Completion Date evidencing the fulfilment (or
waiver, as the case may be) of the Conditions Precedent in the form and
substance set out in Exhibit 1;

letters or resignation of director(s) and company secretary (where
applicable) of each of the members of the Target Group nominated by the
Vendor as may be required by the Purchaser to resign, each of such
resignations to include a confirmation that such person has no claim of any
nature whatsoever against the directors, management and relevant member
of the Target Group (including without limitation, compensation for loss
of office);

original resolutions or minutes of the meeting of the board of directors of
the Target Company on the Completion Date approving (i) the transfer of
the Sale Shares to the Purchaser and registering such transfer subject to the
relevant instrument(s) of transfer being duly presented for registration; (ii)
appointing the nominee(s) of the Purchaser as director(s) of the Target
Company; (iii) accepting the resignation referred to in Clause 8(A)(i)(d);
and (iv) amending the signatories and bank mandates for all accounts
maintained by the Target Company with banks and financial institutions in
such manner as the Purchaser may require;

original resolutions or minutes of the meeting of the board of directors of
the members of the Target Group (other than the Target Company)
approving (i) appointing the nominee(s) of the Purchaser as director(s) and
(where applicable) company secretary of the relevant members of the
Target Group; (ii) accepting the resignation referred to in Clause
8(A)(1)(d); and (iit) amending the signatories and bank mandates for all
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accounts maintained by the relevant members of the Target Group with
banks and financial institutions in such manner as the Purchaser may
require;

(2) a certified true copy of the resolutions or minutes of the meeting of the
board of directors of the Vendor approving this Agreement, the
Transaction and the transactions contemplated thereunder;

(h) a certified true copy of the register of members of the Target Company
reflecting the registration of the Purchaser as the holder of the Sale Shares;
and

M a certified true copy of the register of directors of the Target Company
reflecting the change of directors (if any).

(ii) the Purchaser shall:-
(a) execute the instrument of transfer in respect of the Sale Shares;

(b) pay, or procure payment of the Consideration, being HK$41,800,000, to
the Vendor, by crediting such bank account notified to the Purchaser by
the Vendor not less than five (5) Business Days prior to the Completion
Date, by way of electronic transfer in immediately available funds in HK$
on the Completion Date;

(c) deliver to the Vendor a certified true copy of the resolutions or minutes of
the meeting of the board of directors of the Purchaser approving this
Agreement, the Transaction, the transactions contemplated thereunder.

Without prejudice to any other legal remedies, no Party shall be obliged to proceed to
Completion unless all the Parties comply fully with their obligations under Clause 8(A),
and if any provisions under Clause 8(A) is not complied with at Completion by the Vendor
or the Purchaser (the “Defaulting Party”), the other Party ( the “Non-Defaulting Party”)
may:

(1) defer the Completion Date to such a date to be agreed by the Parties; or
(i1) proceed to Completion so far as practicable; or
(111)terminate this Agreement.

CONFIDENTIALITY

The Parties shall at all times keep confidential and not directly or indirectly make or allow
any disclosure or use to be made of any information in their possession relating to the
other Parties or to the existence or subject matter of this Agreement, except as required by
their representatives or professional advisers working on the subject matter of this
Agreement or to the extent required by law or by the Listing Rules or with the prior written
consent of the other Parties.
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NOTICE

Each notice, demand, consent or other communication given or made under this
Agreement shall be in writing and delivered or sent by post or airmail or email or by
facsimile transmission to the relevant Parties at its address or email address or fax number
set out below (or such other address or fax number as the addressee has by three (3) days'
prior written notice specified to the other Parties):-

To the Vendor: Quan Tai Limited
Address: Room 707-711, 7/F, TusPark Workhub, 118 Wai
Yip Street, Kwun Tong, Hong Kong
Fax Number: (852) 3175 7708
Email: hilson.cheng@tus-i.com
Attention: Mr. Gilbert Tsang / Mr. Hilson Cheng

Bank account of the Vendor

Account name: TUS International Limited
Account number: 783232820

Account type: Current account

Bank: DBS

To the Purchaser: Goldbond Investment Group Limited
Address: Unit 3901, 39/F., Tower One, Lippo Centre, 89
Queensway, Hong Kong
Fax Number: (852) 2826 9289
Email: davidwong(@goldbondgroup.com
dicksonng(@goldbondgroup.com
Attention: Mr. David Wong / Mr. Dickson Ng

Any such notice, demand, consent or other communication so addressed to the relevant
Party(ies) shall be in English and shall be served either by hand or by sending it through
the post or email or by facsimile. Any notice shall be deemed to have been served, (i) if
served by hand, when delivered; (ii) if sent by post, the second business day after it is
posted, and (iii) if sent by email or facsimile, when despatched subject to receipt by the
sender of confirmation of uninterrupted transmission.

FULL EFFECT

All the provisions of this Agreement shall so far as they are capable of being performed
or observed continue in full force and effect notwithstanding completion except in respect
of those matters then already performed. The Purchaser may take action for the breach
or non-fulfilment by the Vendor of any Vendor’s Warranty, undertaking or provision
before or after completion and completion shall not in any way constitute any waiver
of any rights of the Purchaser.

SEVERABILITY
If at any time one or more provisions hereof is or becomes invalid, illegal, unenforceable

or incapable of performance in any respect, the validity, legality, enforceability or
performance of the remaining provisions hereof shall not in any way be affected or
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impaired thereby.
FURTHER ASSURANCE

Notwithstanding completion, each of the Parties shall sign or execute any document or
any deed, or do any act or thing as may reasonably be requested by any other Parties hereto
to give full force and effect to the terms of this Agreement, the Transaction and the
transactions contemplated hereunder.

TIME

Time shall be of the essence of this Agreement, both as regards the dates and periods
specifically mentioned and as to any dates and periods which may, by agreement in writing
between the Parties, be substituted therefor.

COUNTERPARTS

This Agreement may be executed in any number of counterparts by the Parties on separate
counterparts, each of which when executed shall constitute an original and all of which
when taken together shall constitute one and the same document.

ANNOUNCEMENTS

Subject to any applicable statutory or regulatory rules or otherwise as may be required by
the Listing Rules or the Stock Exchange or any other regulatory authority to which a Party
1s subject, none of the Parties hereto shall disclose or make any public announcement in
relation to the transactions the terms of which are set out in this Agreement or the
Transaction or the transactions or arrangements hereby contemplated or herein referred to
or any matter ancillary hereto or thereto without the prior consent of the other Parties
(which consent shall not be unreasonably withheld or delayed). Nothing in this Clause 16
shall prohibit Goldbond Group and/or TUS International from making the Announcement.

COSTS, EXPENSES AND LEGAL REPRESENTATION

Each Party shall bear its own legal and other costs and expenses incurred in connection
with this Agreement.

ASSIGNMENT

This Agreement shall be binding on and shall enure for the benefit of the successors and
permitted assigns of the Parties but shall not be capable of being assigned by the Vendor
without the written consent of the Purchaser.

ENTIRE AGREEMENT

This Agreement sets forth the entire agreement and understanding between the Parties or
any of them in relation to the transactions contemplated by this Agreement and supersedes
and cancels in all respects all previous agreements, letters of intent, correspondence,
understandings, agreements and undertakings (if any) between the Parties with respect to
the subject matter hereof, whether such be written or oral.

15
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GOVERNING LAW

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

DISPUTE RESOLUTION

Any dispute, controversy, difference or claim arising out of or relating to this
Agreement, including the existence, validity, interpretation, performance, breach or
termination thereof or any dispute regarding non-contractual obligations arising out of
or relating to it shall be referred to and finally resolved by arbitration administered by
the Hong Kong International Arbitration Centre (“HKIAC”) under the HKIAC
Administered Arbitration Rules in force when the Notice of Arbitration is submitted.
The law of this arbitration clause shall be Hong Kong law. The seat of arbitration shall
be Hong Kong. The number of arbitrators shall be three; each of the Vendor and the
Purchaser shall appoint one arbitrator and the third arbitrator shall be appointed by the
first two arbitrators. The arbitration proceedings shall be conducted in English.

PROCESS AGENT

The Vendor hereby irrevocably appoints TUS International Limited as its agent to
accept service of legal process in Hong Kong on its behalf. Without prejudice to any
other permitted mode of service, the Vendor irrevocably agrees that service of any
claim, notice or other document for the purpose of any proceedings commenced in
Hong Kong shall be duly served upon it if served on its process agent, whether or not
such claim, notice or other document is forwarded to and received by the Vendor.

The Vendor shall notify the Purchaser in writing of any change of address of its process
agent within ten (10) Business Days of such change.

If, for any reason, the process agent appointed by the Vendor at any time ceases to act
as such or no longer has an address in Hong Kong, the Vendor or the Target Company
(as applicable) shall promptly appoint another process agent acceptable to the Purchaser
and promptly notify the Purchaser of the appointment and the new process agent’s name
and address, If the Vendor concerned does not make such appointment within ten (10)
Business Days of such cessation, then it shall be effective service of the other Parties
to serve the process upon the last known address in Hong Kong of the last known
process agent for the Vendor notwithstanding that such process agent is no longer found
at such address or has ceased to act.

THE CONTRACTS (RIGHTS OF THIRD PARTIES) ORDINANCE

The terms of this Agreement are intended solely for the benefit of each Party and their
respective successors or permitted assigns. The Contracts (Rights of Third Parties)
Ordinance (Chapter 623 of the Laws of Hong Kong) shall not apply to this Agreement
and no person other than the Parties shall have any rights under it, nor shall it be
enforceable by any person other than the Parties.

(The remainder of this page has been left intentionally blank)
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Company Name

Place of Incorporation
Company Number
Date of Incorporation

Registered Office

Issued Share Capital

Director:
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SCHEDULE 1

Part A

Particulars of the Target Company

Mr. SHEN Xiao and Mr. Gilbert TSAN!

Shareholders

Principal Business

OPTIMUS FINANCIAL GROUP LIMITED
Cayman Islands

FI-285464

24/2/2014

Genesis Building, 3rd Floor, P.O. Box 32338KYI-1209, George
Town, Grand Cayman, Cayman Islands, B.W.1.

33,550,000 shares of US$0.001 each

Mr. CHAN Vincent Cham Wai, Mr. Maile MAK, Mr. DU Peng,

G

Quan Tai Limited (17,110,500 shares; 51%)
Mighty Great Limited (9,863,700 shares; 29.4%)
Universal Capital Group (6,575,800 shares; 19.6%)

Investment holding
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SCHEDULE 1
Part B

Particulars of the Target Group

Optimus Financial Group
Limited
(Cayman Islands)

100%

Hendex International Limited
(Hong Kong)

100%

R AR T SR TR A ]
(The PRC)

100%

MR EA D AARS

Gl
(The PRC)
Hendex International Limited
Place of Incorporation : Hong Kong
Company Number : 1644355
Date of Incorporation : 27/07/2011
Registered Office : Room 1305, 13/F, Tower A, New Mandarin Plaza, 14
Science Museum Road, Tsim Sha Tsui, Kowloon, Hong
Kong
Issued Share Capital : HK$26,001,250
Director: : Mr. CHAN Vincent Cham Wai
Shareholder : Optimus Financial Group Limited

Principal Activity : Investment holding
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Place of Incorporation
Company Number
Date of Incorporation
Registered Office
Paid-up Capital
Director:

Shareholder

Principal Activity

YRR E RS HHRAR

Place of Incorporation
Company Number
Date of Incorporation
Registered Office
Paid-up Capital
Director:

Shareholder

Principal Activity
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The PRC

T EASE: 310000400676361

29/02/2012

FE (L£8) BRBRZHRXINNE 28 5 5 2 2506A
RMB114,002,987

F VM

Hendex International Limited

Provision of finance leasing

The PRC
T EMSE: 914301053294948946
18/03/2015

KO FRX=—KiE 246 5
RMBS5,000,000

F Uk

i BRI BT R BT A PR A

Car trading
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SCHEDULE 2

Representations, Warranties and Undertakings by the Vendor

The Vendor hereby represents and warrants to the Purchaser that save as Disclosed, all
representations and statements set out in this Schedule 2 are and will be true and accurate as at the
date of this Agreement and as at all times up to and including the Completion Date with reference
to the facts and circumstances subsisting at such time.

1.

(A)

(B)

©

(D)

(E)

(F)

General

The Vendor has full power, capacity and authority, and has obtained all necessary
Authorisations, to enter into this Agreement and to exercise its rights and perform its
obligations hereunder. This Agreement is a legal, valid and binding agreement on the
Vendor, enforceable in accordance with its terms, subject to bankruptcy, insolvency,
reorganization and similar laws of general applicability relating to or affecting
creditors’ rights and to general equity principles.

The obligations of the Vendor under this Agreement shall at all times constitute direct,
unconditional, unsecured, unsubordinated and general obligations of, and shall rank at
least pari passu with, all other present and future outstanding unsecured obligations,
issued, created or assumed by the Vendor.

The execution, delivery and performance of this Agreement by the Vendor does not and
shall not violate in any respect any provision of:

Q) any Laws of any Governmental Authority of Hong Kong and any other jurisdiction
to which the Vendor is subject; or

(i)  the Laws and documents incorporating and constituting the Vendor; and

(ili)  any agreement or other undertaking to which the Vendor and/or any member of
the Target Group is a party or which is binding upon it or any of its assets, and
does not and shall not result in the creation or imposition of any Encumbrance on
any of its assets pursuant to the provisions of any such agreement or other
undertaking.

To the best of the Vendor’s knowledge, the information set out in the recital, and the
particulars in respect of the Target Group set out in Schedule 1 are true and accurate.

To the best of the Vendor’s knowledge, all written information given by or on behalf of
the Vendor to the Purchaser or any of its representatives was when given and is now true,
complete and accurate in all material respects and not misleading in any material respect.

Except as disclosed in Schedule 1, to the best of the Vendor’s knowledge, no member of

the Target Group directly or indirectly holds or beneficially owns any equitable,
financial, management or other interest in any person (including any company,

21
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partnership, unincorporated company or association).
Except as disclosed in Schedule 1, to the best of the Vendor’s knowledge, no member of
the Target Group has any other branch, agency, place of business or permanent

establishment in any country.

Corporate Status

To the best of the Vendor’s knowledge, each member of the Target Group has been duly
incorporated and constituted under the laws of its place of incorporation, and is legally
and validly subsisting under the laws of its place of incorporation, and there has been no
resolution, petition or order for the winding-up of any member of the Target Group and
no receiver has been appointed in respect thereof or any part of the assets thereof, nor are
any such resolutions, petitions, orders and appointments imminent or likely.

To the best of the Vendor’s knowledge, no events or omissions have occurred whereby
the constitution subsistence or corporate status of any member of the Target Group has

been or is likely to be adversely affected.

Sale Shares, and Share Capital etc

The Sale Shares were allotted and issued fully paid up in accordance with the
constitutional documents of the Target Company and all relevant Laws, are legally and
beneficially owned by the Vendor and are free from all Encumbrances.

The Sale Shares represent 51% of the total issued share capital of the Target Company
as at the date of this Agreement and the Completion Date.

To the best of the Vendor’s knowledge, there is no Encumbrance on, over or affecting any
of the Sale Shares or any part of the issued or unissued share capital of any member of the
Target Group and there is no agreement or commitment to give or create any of the
foregoing or accords to any person the right to call for the allotment or issue of, any shares
or securities or equity interest in or debentures of any member of the Target Group and no
claim has been made by any person to be entitled to any of the foregoing which has not
been waived in its entirety or satisfied in full.

Accounts

The Accounts were prepared in accordance with generally accepted accounting principles,
standards and practices in Hong Kong (including all applicable Hong Kong Financial
Reporting Standards); and give a true and fair view of the affairs and financial position of
the Target Group and disclose, in all material respects, the assets and liabilities of the
Target Group as at the Accounts Date and the profits and losses of the Target Group for
the period commencing from 1 January 2019 and ended on the Accounts Date.

The Management Accounts were prepared in accordance with generally accepted
accounting principles, standards and practices in Hong Kong (including all applicable
Hong Kong Financial Reporting Standards); and give a true and fair view of the affairs
and financial position of the Target Group and disclose, in all material respects, the assets
and liabilities of the Target Group as at 31 May 2020 and the profits and losses of the

22



©

(D)

(A)

(B)

©)

(D)

(E)

(A)

Execution Version

Target Group for the period commencing from 1 January 2020 and ended on 31 May 2020.

Except as disclosed in the Accounts or the Management Accounts, to the best of the
Vendor’s knowledge, no member of the Target Group has lent any money or provided any
credit which has not been repaid or owns the benefit of any debt (whether or not due for
repayment), other than debts which have arisen in the ordinary course of its business or
for the benefit of another member of the Target Group; and no member of the Target
Group has made any loans or extended any credit contrary to the applicable laws and
regulations and its constitutional documents.

As at the Completion Date, to the best of the Vendor’s knowledge, no member of the
Target Group has agreed to create or issue any loan capital which has not been repaid,
save for the amounts shown in the Accounts or the Management Accounts.

Financial Matters

As at the Completion Date, the Target Group will have cash balance of not less than
RMB30,000,000.

To the best of the Vendor’s knowledge and save as disclosed in the Accounts or the
Management Accounts, no member of the Target Group has any capital commitment or
is engaged in any scheme or project requiring the expenditure of capital as at the Accounts
Date.

To the best of the Vendor’s knowledge and save as disclosed in the Accounts or the
Management Accounts, no member of the Target Group has factored any of its receivables
or is engaged in financing of a type which would not be required to be shown or reflected
in the Accounts or the Management Accounts.

Save as disclosed in the Accounts or the Management Accounts, no member of the Target
Group has any other material obligations or liabilities (whether actual or contingent).

Save as disclosed in the Accounts or the Management Accounts,there are no material
liabilities (whether contingent, qualified, disputed, deferred or not) owed by any member
of the Target Group to the Vendor or companies controlled by the Vendor or any person
connected with either of them, nor are there any indebtedness owing to any member of the
Target Group by any such person.

Material Transactions

Since the Accounts Date and save as disclosed in Schedule 3 to this Agreement, each
member of the Target Group has carried on its business in the ordinary course so as to
maintain the same as a going concern and:

(1) no member of the Target Group has created any mortgage or charge on the whole
or any part of its assets now outstanding which has a Material Adverse Change;

(i)  no member of the Target Group has borrowed or increased any secured liability
(except from bankers in the ordinary course of its day to day trading operation);
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save in respect of the ordinary course of day-to-day business operations or
transactions, no member of the Target Group has entered into any transaction and
incurred any liabilities;

there has been no material adverse change in the financial condition of the Target
Group as a whole;

no loan or loan capital has been repaid by any member of the Target Group in
whole or in part except as required in the ordinary course of day-to-day operations;

no member of the Target Group has undertaken or authorised any capital
commitment;

no resolution of any member of the Target Group in general meeting has been
passed other than resolutions relating to the routine business of an annual general
meeting as may be required by Laws;

no member of the Target Group has declared, paid or made nor is proposing to
declare, pay or make any dividend or other distribution;

no event has occurred which would entitle any third party (with or without the
giving of notice) to call for the repayment of indebtedness from a member of the
Target Group prior to its normal maturity date;

the business of each member of the Target Group has been carried on in the
ordinary and usual course and in the same manner (including nature and scope) as
in the past, no material fixed asset or stock has been written up nor any debt written
off, and no unusual or abnormal contract has been entered into by any member of
the Target Group;

no asset of any member of the Target Group has been acquired or disposed of, or
has been agreed to be acquired or disposed of, otherwise than in the ordinary
course of business, and there has been no parting with possession of any of its
property, assets (including know-how) or stock in trade or any payments by any
member of the Target Group, and no contract involving expenditure by it on
capital account has been entered into by any member of the Target Group, and no
liability has been created or has otherwise arisen (other than in the ordinary course
of business);

no remuneration (including bonuses) or benefit of material amount payable to any
officer or employee of any member of the Target Group has been increased nor
has any member of the Target Group undertaken any obligation to increase any
such remuneration at any future date with or without retrospective effect except
for the normal salary increment;

no member of the Target Group has entered into any joint venture or partnership
with any third party;

no member of the Target Group has given any guarantee or indemnity which has
not been released or satisfied (other than those for the benefit of another member
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of the Target Group); or

(xv)  no member of the Target Group has breached or defaulted under any contracts,
commitments or transactions.

7. Business etc.

(A)  The principal business activities of each member of the Target Group are as set out in
Schedule 1.

(B)  To the best of the Vendor’s knowledge and save as disclosed in the Accounts or the
Management Accounts, none of the members of the Target Group carries on any
businesses or activities in breach of its relevant business license (if any) or its
memorandum and articles of association (or the equivalent constitutional documents)
which has a Material Adverse Change.

(C)  To the best of the Vendor’s knowledge, in respect of each of the said businesses being
carried on by the Target Group:-

) there are requisite corporate powers in respect thereof, all applicable Laws have
been complied with and observed, and there has been no breach or contravention
of the same; and

(i)  the said businesses and all qualifications, registrations, licences and other
approvals may continue to be carried on and held by the members of the Target
Group after and notwithstanding completion.

Note: certain representations and warranties are/will be provided by Universal Capital Group
Limited (being a minority and management shareholder of the Target Company) in respect of
(among others) the corporate status, legal compliance, financial conditions, business, operations,
assets and liabilities in relation to the Target Group.

(The remainder of this page has been left intentionally blank)
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SCHEDULE 3

Disclosure Schedule

This Disclosure Schedule constitutes formal disclosure to the Purchaser for the purposes of this
Agreement. It is to disclose to the Purchaser facts and circumstances which are or may be
inconsistent or in contradiction with the Vendor’s Warranties which give rise to a claim under
this Agreement by the Purchaser. The Vendor’s Warranties are made and given subject to those
facts and circumstances fairly disclosed in this Disclosure Schedule, including the general and
specific disclosures set out below.

If there is any inconsistency between this Disclosure Schedule (on the one hand) and other
parts of this Agreement (including the Vendor’s Warranties) (on the other hand), this
Disclosure Schedule shall prevail and shall be deemed to be the relevant Disclosure. Any
Disclosure herein shall apply to all the Vendor’s Warranties to which it is or may be appropriate
and shall not be limited in any way to the specific Warranty to which it refers.

References in this Disclosure Schedule to paragraph headings and numbers shall, unless the
context otherwise requires, be to those headings and numbered paragraphs under Schedule 2
to this Agreement. A disclosure or qualification made by reference to any particular paragraph
shall be deemed to be made also in respect of any other paragraph to which the disclosure or
qualification may be applicable. Headings and numberings herein shall not alter the
construction of this Disclosure Schedule nor in any way limit the effect of any of the
Disclosures, all of which are made against the Vendor’s Warranties as a whole. The disclosure
of any matter, fact or information shall not imply any representation, warranty or undertaking
not expressly given in this Agreement nor shall such disclosure be taken as extending the scope
of any of the Vendor’s Warranties.

Part A
General Disclosure

By way of general disclosure, the following matters are disclosed to the Purchaser (to the extent
only that such disclosure meets the criteria set out in the definition of Disclosed):

(a) The content of this Agreement, and all matters, facts and information set out in this
Agreement, including without limitation, all Schedules and all arrangements to be
entered into pursuant to or contemplated by this Agreement.

(b) All matters, facts and information which are in or revealed by a search of the publicly
available records conducted on the date of this Agreement at the relevant

Administration for Industry and Commerce Branch in the PRC in relation to the PRC
Companies.

(©) All matters, facts and information disclosed, provided for, noted or referred to in the
following documents are deemed to be disclosed:

) the Accounts; and

(1)  the Management Accounts.
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All matters which have, or ought reasonably to have, been disclosed by inspection of
the Articles of Association of the PRC Companies and their statutory registers and
books or the minute books.

The following matters in respect of the PRC Companies:
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Specific matters, facts and information as set out below are deemed to be disclosed
against the specific Warranty to which its paragraph number is set out against.
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Part B

Specific Disclosure

Paragraphs

Disclosure

5(D), 5(E) and
6(A)

R M E A PR A A (Alter Leasing (Shanghai) Limited*)(“Alter
Shanghai”), # F @t M F (L) H R A T  (“Universal
Shanghai”) (Universal Capital Leasing (Shanghai) Limited*) are
indirectly wholly owned subsidiary of UCG and Universal Capital
Enterprise and Alter Investment Limited are directly wholly owned
subsidiary of UCG.

Chan Vincent Cham Wai (B4 ) is a director of each of UCG, the
Target Company and Hendex International Limited (Hong Kong)
(“Hendex”).

Kelvin Peng (821%%) is a director / shareholder of Might Great Limited,
a shareholder of the Target Company.

As of the date of the Management Accounts, the following amounts are
owned by the following Debtors / owned to the following Creditors:

Accounts Receivable

Debtor Member of the Target Group RMB
Alter Shanghai Shanghai Nanlang 9,159,372
Universal Shanghai Shanghai Nanlang 13,441,300
Kelvin Peng (555 1%) Shanghai Nanlang 24,660,000
Universal Capital Enterprise ~ Hendex 4,003,376
Universal Shang Hai Hendex 2,486,527
Total: 53,750,575
Accounts Payable
Member of the Target Group Creditor RMB
Hendex Alter Investment Limited 9,159,372
Hendex Chan Vincent Cham Wai ([

)] 425,225
Total: 9,584,597
Net Accounts Receivable: 44,165,978

6(A)(xiii)

[Shanghai Nanlang] agrees to pay an incentive fee of approximately RMB
500,000 to Mr. Lo Biao, a sales person of Shanghai Nanlang.
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EXHIBIT 1

FORM OF VENDOR’S CERTIFICATE

To:  [Goldbond Investment Group Limited]
Date: [*]

Sale and purchase agreement dated [*] 2020 relating to the sale and purchase of 51% of
the total issued share capital of Optimus Financial Group Limited (the “Agreement”)
entered into among Quan Tai Limited (as the Vendor) and [Goldbend Investment Group
Limited] (as the Purchaser)

We refer to the Agreement. Unless otherwise specified, capitalised terms used in this
Certificate shall have the same meanings as adopted in the Agreement.

We are the Vendor to the Agreement and hereby give this certificate and certify that, as at the
date hereof:-

1. all necessary Authorisations (or waivers) in relation to the Agreement and the
Transaction have been obtained and have not been revoked and all necessary
registrations and filings (if applicable) in relation to the Agreement and the
Transaction have been completed; and

2 the Outstanding Loan having been repaid by TUS Cloud to Shanghai Nanlang

in full;
3. all Vendor’s Warranties are true, accurate and not misleading in all material
respects.
[*]
for and on behalf of

Quan Tai Limited
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IN WITNESS WHEREOF the Parties have duly executed this Agreement the day and year first above

written.

VENDOR
SIGNED by
for and on behalf of

QUAN TAI LIMITED
in the presence of’-

PURCHASER

SIGNED by

for and on behalf of
GOLDBOND INVESTMENT
GROUP LIMITED

in the presence of:-



IN WITNESS WHEREOF the Parties have duly exccuted this Agreement the day and year first above
written,

VENDOR

SIGNED by TSANG Ling Biu, Gilbert

st -

for and on behalf of
QUAN TAI LIMITED
in the presence of:-

CHNG  Him Shun  HTloen

O . Reom 770,70, Tisbode Wb
8 N« Y Shert, muh%’w%

PURCHASER

SIGNED by

for and on behalf of
GOLDBOND INVESTMENT
GROUP LIMITED

in the presence of:-
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