Dated 7 November 2022

KWONG PING MAN
as the Vendor

and
GREAT POINT LIMITED

BERARATE

as the Purchaser

SHARE PURCHASE AGREEMENT

relating to the sale and purchase of shares in

CHAMPION POINT LIMITED
TR ARAE




CONTENTS

1. DEFINITIONS AND RULES OF INTERPRETATION ......cooououiierererereeeneeerecreenenns 4
2. SALE AND PURCHASE OF THE SALE SHARES .......cccooeiiereeeerereeesennnens 12
3. CONSIDERATION.......ocootriimiimeiresetssteteesitsteseessse s tese s s sssesssssessssneness e nene 13
4. CONDITIONS ..ottt ettt s e bbb e s s st bbb bens 15
5. PRE-COMPLETION OBLIGATIONS .......ccovtrntnerttninininieeee et ennenes 17
6. COMPLETION ...ttt ettt bbb bbb s s bbb 21
7. POST-COMPLETION .......ccececinirininiiiiiniiiiieeeneeeenesenesentsees s sesesess s 25
8. VENDOR’S WARRANTIES AND INDEMNITY .....ooeceviviiriirnirniieeesee e 26
9. TAX COVENANTS ..ottt senestetet et et st ettt ase s ses e sssssesasessssesesbens 29
10.  PURCHASER’S WARRANTIES .......c.cctoiierrniieienniiiseesetesesesesss s s sesesese s ssanns 32
11.  LIMITATION OF LIABILITY ....ccotiiitreientinre ettt ssisn e esssae e sessssesesnesessnsenen 32
12 RESTRICTIVE COVENANTS AND UNDERTAKINGS........ccccooemmmrinieirerernanes 32
13, FURTHER ASSURANCE ......c.coiiirriintneiretsteisnrnesesesesesssesese s ssssesssenesessesensases 34
14, CONFIDENTIALITY ... rcceteteieerisis et eete s st esas st saese s s sse s s sannases 34
15. COSTS AND TAX OBLIGATIONS......cooiiiirerererteeeere et ses v sereseenenes 35
16, NOTICES ..ottt st as s a s st bbb e sa s es s sana s s s ene 35
17. GENERAL ...ttt sttt s e st senenne 36
18.  GOVERNING LAW AND JURISDICTION.......c.ccecertrmrrrerrnrererenrrreenserseseeseseeseseenes 38
SCHEDULE L...oooiiiiiiiiiiiiiiiissteie ettt e st et se s e s sa s s bbb bbb nassosb bbb 39
SCHEDULE 2.ttt ettt asasssestsssssnesesese e asassssssesasesasasesensessassesenas 43
SCHEDULE 3.ttt s bbbttt sa s s bt teteananas 63



THIS SHARE PURCHASE AGREEMENT (“this Agreement”) is made this 7th day of
November 2022

BY AND BETWEEN:

(1)

@

KWONG PING MAN, holder of Hong Kong Identity Card number G064934(0), of
Flat G, 29/F., Block 2, Aquamarine, No. 8 Sham Shing Road, Kowloon, Hong Kong
(the “Vendor™); and

GREAT POINT LIMITED EJFAFR/ E], a company incorporated in the British
Virgin Islands with limited liability, with company number 2081935, whose registered
office is situate at Sea Meadow House, Blackburne Highway, (P.O. Box 116), Road
Town, Tortola, British Virgin Islands (the “Purchaser”);

the Vendor and the Purchaser are referred to below collectively as the “Parties” and

individually as a “Party”;

WHEREAS:

(A)

(B)

©

The Company was incorporated in the British Virgin Islands with limited liability on
15 November 2021. It is authorised to issue a maximum of 50,000 shares of a single
class each with US$1.00 par value. As of the date hereof, it has 100 shares in issue,
all of which are fully paid up and are beneficially owned by the Vendor. Further

information concerning the Company is set out in Part A of Schedule 1.

The Company is the sole beneficial owner of HK Co, which in turn is the sole
beneficial owner of PRC Co. PRC Co is principally engaged in the business of
trading of live cattle, food ingredients and aquatic products in the PRC (the
“Business”). Further information concerning HK Co and PRC Co is set out in Part

B and Part C of Schedule 1, respectively.

The Vendor has now agreed to sell, and the Purchaser has now agreed to purchase, the

Sale Shares upon the terms and subject to the conditions of this Agreement.
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NOW THE PARTIES AGREE AS FOLLOWS:

1.

1.1

DEFINITIONS AND RULES OF INTERPRETATION

In this Agreement, including the Recitals and the Schedules, unless the context

requires otherwise, the following words and expressions shall have the following

meanings:

“Affiliates”

“Applicable

Laws”

“Business”

“Business Day”

means: (a) with respect to a natural person, any other person
that is directly or indirectly controlled by such person or is a
spouse, child, step-child, parent, step-parent, brother, step-
brother, sister, step-sister or other relative of such person; and
(b) with respect to any person other than a natural person, any
other person directly or indirectly controls or controlling or
controlled by or under direct or indirect common control with

such person;

with respect to any person, any federal, state, local, municipal,
foreign or other law, constitution, treaty, convention, ordinance,
code, rule, regulation, order, injunction, judgment, decree,
ruling or other similar requirement enacted, adopted,
promulgated or applied by a Government Authority that is
binding upon or applicable to such person, as amended unless

expressly specified otherwise;

as defined in Recital (B);

a day (excluding Saturdays, Sundays, public holidays in Hong
Kong and any day on which a tropical cyclone warning number
8 or above is hoisted or remains hoisted between 9:00 a.m. and
5:00 p.m. or on which a “black” rainstorm warning is issued or

remains in effect between 9:00 a.m. and 5:00 p.m. in Hong



“Company”

2

“Completion’

“Completion

Accounts”

“Completion

Date”

“Completion
NAV”

“Conditions”

“Consideration

Shares”

Kong) on which licensed banks in Hong Kong are open for

normal banking business;

Champion Point Limited 5 J& H B 2\ 5, a company
incorporated in the British Virgin Islands with limited liability,
with company number 2082234, whose registered office is
situate at the offices of Corporate Registrations Limited of Sea
Meadow House, Blackburne Highway, P.O. Box 116, Road
Town, Tortola, British Virgin Islands;

completion of the sale and purchase of the Sale Shares in

accordance with the provisions of Clause 6;

an unaudited consolidated balance sheet of the Target Group as
at the Completion Date and unaudited consolidated profit and
loss accounts of the Target Group for the period from 1 January

2022 to the Completion Date;

the date of Completion, which shall take place on the fifth (5%)
Business Day after all the Conditions (except those Conditions
which by their nature may only be satisfied at Completion) have
been satisfied or waived, or such other date as may be agreed

by the Parties in writing;

the consolidated net asset value of the Target Group as shown
in the unaudited consolidated balance sheet of the Target Group
as at the Completion Date to be delivered by the Vendor to the

Purchaser pursuant to Clause 7.2;

the conditions precedent to Completion as set out in Clause 4.1;

a maximum of 91,660,000 new ordinary shares with a par value

of HK$0.01 each to be issued by Listco to the Vendor at the
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“control”

“Encumbrance”

“Event”

“First  Tranche

Consideration

Shares”

“FY 2022/23”

“FY 2023/24”

“Government

Authority”

Issue Price as consideration for the Sale Shares pursuant to this
Agreement, which comprise the First Tranche Consideration
Shares, the Second Tranche Consideration Shares and the Third

Tranche Consideration Shares; each a “Consideration Share”;

means from time to time the right, whether directly or
indirectly, to exercise more than fifty per cent (50%) of the
votes exercisable at any meeting of an entity; or the right to
appoint or cause the appointment of more than half of the
directors of an entity; or the power to direct or cause the
direction of the management and policies of an entity, and

“controlled by” shall have a corresponding meaning;

any mortgage, charge, pledge, lien (otherwise than arising by
statute or operation of law), equities, hypothecation or other
encumbrance, priority or security interest, deferred purchase,
title retention, leasing, sale-and-repurchase or sale-and-
leaseback arrangement whatsoever over or in any property,
assets or rights of whatsoever nature and includes any

agreement for any of the same;

as defined in Clause 9.2;

9,160,000 Consideration Shares;

the financial year from 1 April 2022 to 31 March 2023;

the financial year from 1 April 2023 to 31 March 2024;

any national, provincial, municipal or local government,

administrative or regulatory body or department, court,
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“HKS”

“HK Co”

“HKFRSs”

el

“Hong Kong’

“Indemnified

Person”

“Intellectual

Property Rights”

“Issue Price”

“IT Systems”

“Leakage”

tribunal, arbitrator or any body that exercises the function of a

regulator;

Hong Kong dollars, the lawful currency of Hong Kong;

Wealth Source International Holdings Limited ‘& 5 BRI P& 1225
IR/ E], a limited liability company incorporated in Hong
Kong, with company number 3108800, whose registered office
is situate at Room 2624, 26/F., Sun Yuet House, Sun Chui
Estate, Shatin, New Territories, Hong Kong;

the financial reporting standards and interpretations issued by
the Hong Kong Institute of Certified Public Accountants, which
comprise: (a) Hong Kong Financial Reporting Standards; (b)
Hong Kong Accounting Standards; and (c) Interpretations;

the Hong Kong Special Administrative Region of the PRC;

as defined in Clause 8.5;

patents, copyright, trade marks, service marks, designs,
business names and all other intellectual property rights,
registerable or otherwise;

HK$0.48 per Consideration Share;

as defined in paragraph 17.2(a) of Schedule 2;

each and any of the following:

(a) any dividend or other distribution declared or made by the

Company to the Vendor;
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“Lease”

(b)

(©)

(d)

(e)

®

(2

0

any payment made, or agreed to be made, by the
Company to the Vendor in respect of any share capital or
other securities of the Company being issued, redeemed,

purchased or repaid;

any payment (or agreement to pay) by any Target Group
Company of any costs or expenses of the Vendor relating

to the transactions contemplated hereunder;

any payment of any other nature made, or agreed to be
made, by any Target Group Company to, or any liability
or expense assumed or incurred by any Target Group

Company for the benefit of, the Vendor;

any transfer or surrender of assets, rights or other benefits,
or the assumption of any liabilities, by any Target Group

Company to, or for the benefit of, the Vendor;

the incurrence of any indebtedness by any Target Group

Company to the Vendor;

the provision of any guarantee or indemnity or the
creation of any Encumbrance by any Target Group

Company in favour, or for the benefit, of the Vendor; and

any waiver, discount, deferral, release or discharge by any
Target Group Company of: (i) any amount, obligation or
liability owed to it by the Vendor; or (ii) any claim against
the Vendor;

as defined in paragraph 18.3 of Schedule 2;



“Leased

Property”

“Licences”

“Listco”

“Listing Rules”

3

“Long Stop Date

“Management

Accounts”

“Management

Accounts Date”

“Material

Adverse Effect”

the real property that is leased to PRC Co pursuant to the

tenancy agreement set out in Schedule 3;

as defined in paragraph 14.1(a) of Schedule 2;

China Wantian Holdings Limited P& KIERFATRAE], a
company incorporated in the Cayman Islands with limited
liability, whose shares are listed on the Main Board of the Stock
Exchange (stock code: 1854);

the Rules Governing the Listing of Securities on the Stock

Exchange;

28 February 2023 or such other date as the Parties may agree in

writing;

the unaudited consolidated balance sheet of the Target Group as
at the Management Accounts Date, the unaudited consolidated
profit and loss accounts of the Target Group for the period from
1 January 2022 up to the Management Accounts Date, together
with all the notes thereto, which have been prepared in
accordance with HKFRSs and certified by a director of the

Company as true and complete;

30 September 2022;

any change, fact, circumstance, event, condition, development,
effect or occurrence that, individually or in the aggregate with
other changes, facts, circumstances, events, conditions,
developments effects or occurrences, has had or may have: (a)
a material adverse effect on the condition (financial, trading or

otherwise), assets, liabilities, revenue, profits, prospects,

9



“Material

Contracts”

“Net Profit

L‘PRC”

“PRC Co”

C‘RMB?’

“Sale Shares”

“Second Tranche
Consideration

Shares”

6‘SFC”

operations or affairs of the Target Group; or (b) prevent or
materially impair the ability of the Vendor and/or any Target
Group Company to execute and complete any transactions

contemplated hereunder;

all contracts, agreements, arrangements or obligations to which
a Target Group Company is a party and which are material to

the business and operation of the Target Group;

as defined in Clause 3.3;

the People’s Republic of China, which for the purposes of this
Agreement, excludes Hong Kong, the Macau Special

Administrative Region of the PRC and the territory of Taiwan;

FHNETEE 55 AR/ 5], a limited liability company duly
incorporated and validly existing under the laws of the PRC,
with Unified Social Credit Code 91440300MASHOM3T8Q,
whose registered office address is situate at (&[N fEH @

TEfrERE & ILERAIE 7057 SREERE 15 g 1504-A2;
Renminbi, the lawful currency of the PRC;

the one hundred (100) fully-paid ordinary shares in the capital
of the Company having a par value of US$1.00 each,

comprising all the allotted and issued shares of the Company;

a maximum of 27,490,000 Consideration Shares;

the Securities and Futures Commission of Hong Kong;

10



“Stock

Exchange”

“Target Group”

“Target Profit”

“Taxation” or

‘GTax,’

“Third Tranche
Consideration

Shares”

“Transaction

Documents”

6‘US$93

“Yendor’s

Warranties”

The Stock Exchange of Hong Kong Limited;

the Company and its subsidiaries and any other entities which
are directly or indirectly controlled by the Company, including
but not limited to HK Co and PRC Co; “Target Group

Company” means any member of the Target Group;

RMB53,450,000 for FY 2022/23 and RMB7,500,000 for FY
2023/24;

all forms of taxation including overseas taxation and all forms
of profits tax, interest tax, estate duty and stamp duty and all
levies, imposts, duties, charges, fees, deductions and
withholdings whatsoever properly charged or imposed by any
statutory, governmental state, provincial, local government or

municipal authority whatsoever;

a maximum of 55,010,000 Consideration Shares (or a
maximum of 59,130,000 Consideration Shares if less than
27,490,000 Second Tranche Consideration Shares have been
issued under Clause 3.1(b));

this Agreement and other documents relevant to the
transactions contemplated hereunder and include any
amendment, restatement and supplement to the foregoing

documents;

United States dollars, the lawful currency of the United States

of America;

warranties, representations and undertakings set out in

Schedule 2 and any other warranties, representations and

11



1.2

1.3

1.4

1.5

2.1

undertakings made by or on behalf of the Vendor in this

Agreement; each a “Vendor’s Warranty”’; and

“%” per cent.

The headings of this Agreement are inserted for convenience only and shall be ignored
in construing this Agreement. Unless the context otherwise requires, references in
this Agreement to the singular shall include the plural and vice versa; references to
one gender shall include all genders; and references to any person shall include an
individual, corporation, partnership, limited liability company, association, trust, firm,

body corporate or unincorporated.

References in this Agreement to Clauses, Recitals and Schedules are references to
clauses of, and recitals and schedules to, this Agreement. The Recitals and the

Schedules shall form part of this Agreement.

References to any ordinance, regulation or other statutory provision in this Agreement
include references to such ordinance, regulation or statutory provision as modified,

consolidated or re-enacted from time to time.

Unless otherwise specified in the Transaction Documents, the middle rate for the
exchange of HK$ into RMB at the close of business in the PRC one (1) Business Day
immediately prior to the day of this Agreement as published by the People’s Bank of
China shall apply with respect to any conversion between HK$ and RMB.

SALE AND PURCHASE OF THE SALE SHARES
Subject to the conditions and upon the terms of this Agreement, the Vendor shall as
beneficial owner sell to the Purchaser, and the Purchaser shall purchase from the

Vendor, the Sale Shares and each right attaching to the Sale Shares at Completion, free

from any Encumbrance.

12



2.2

3.1

32

The Vendor shall procure that on or prior to Completion, all rights of pre-emption over

the Sale Shares, if any, are irrevocably waived by the persons entitled thereto.
CONSIDERATION

Subject to the provisions of Clause 3.2, the consideration for the Sale Shares shall be
HK$44,000,000.00, which shall be satisfied by the allotment and issue of the

Consideration Shares by Listco to the Vendor at the Issue Price as stated below:

(a) within thirty (30) days of the Completion Date, the Purchaser shall procure

Listco to allot and issue the First Tranche Consideration Shares to the Vendor;

(b) within thirty (30) days after the issue of the audited financial statements of PRC
Co for FY 2022/23, which shall be prepared in accordance with HKFRSs, the
Purchaser shall procure Listco to allot and issue the Second Tranche

Consideration Shares to the Vendor; and

(c) within thirty (30) days after the issue of the audited financial statements of PRC
Co for FY 2023/24, which shall be prepared in accordance with HKFRSs, the
Purchaser shall procure Listco to allot and issue the Third Tranche

Consideration Shares to the Vendor.

The numbers of the Second Tranche Consideration Shares and the Third Tranche
Consideration Shares to be allotted and issued by Listco to the Vendor pursuant to

Clause 3.1 shall be determined by the following formulas:

A—]3 D
@ A=< x

where

A = the number of the Second Tranche Consideration Shares to be issued by
Listco to the Vendor pursuant to Clause 3.1(b), which shall be rounded down to

the nearest whole board lot of shares;

13



©)

B = Net Profit for FY 2022/23;
C = Target Profit for FY 2022/23; and
D =27,490,000,

provided that

B

() if C is less than 0.85, A shall be 0; and

.. ..B. :
() if C is greater than 1, it shall be deemed to be 1.
E= oo x1+]
where
E =the number of the Third Tranche Consideration Shares to be issued by Listco
to the Vendor pursuant to Clause 3.1(c), which shall be rounded down to the
nearest whole board lot of shares;

F = Net Profit for FY 2023/24;

G =B - C, and if the aforesaid result is a negative figure, G shall be deemed to
be 0;

H = the Target Profit for FY 2023/24;

I=155,010,000; and

B
J=0 unless: (1) C is greater than or equal to 0.85 and less than 1; and (2) F is

F—
greater than H, in which case J = °-B x(D—-A),
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33

3.4

3.5

4.1

provided that

. . F+G |
(i) if BTRE less than 0.85, E shall be 0;

F+G
(i) if . is greater than 1, it shall be deemed to be 1; and

Gii)  if

B is greater than 1, it shall be deemed to be 1.

For the purposes of this Clause 3, the “Net Profit” for a financial year means PRC
Co’s audited net profit or net loss after tax and excluding any profit or loss deriving
from activities not within the ordinary course of business of PRC Co as shown in the
audited financial statements of PRC Co in respect of such financial year, which shall

be prepared in accordance with HKFRSs and audited by Listco’s auditor.

By entering into this Agreement, the Vendor irrevocably acknowledges that the
Purchaser has made no representation, and specifically disclaims any representation,
as to the value of the Consideration Shares to be issued by Listco to the Vendor as

consideration for the Sale Shares pursuant to this Agreement.

The Vendor further acknowledges and agrees with the Purchaser that the issue of the
Consideration Shares by Listco to the Vendor in accordance with the provisions of this
Clause 3 shall constitute full and valid discharge of the Purchaser’s obligations in

respect of the consideration for the Sale Shares.
CONDITIONS

Completion is conditional on the following Conditions being satisfied or, if permitted,

waived by the Purchaser in accordance with Clause 4.4:

(a) the Purchaser having completed and being satisfied with the results of its due

diligence review on the Sale Shares and the Target Group;

15



(®)

(©)

d

(e)

(0

(&

()

the issue and delivery of a valuation report of the Target Group to the Purchaser
by an independent qualified valuer appointed by Listco in the form and
substance to the satisfaction of the Purchaser; and the appraised value of the
entire equity interest in the Target Group according to the aforesaid valuation
report being not less than HK$44,000,000;

the Purchaser having received a legal opinion issued by lawyers qualified to
practise the laws of the PRC to confirm, among others, the due incorporation,
shareholding structure and business scope of PRC Co in the form and substance

to the satisfaction of the Purchaser;

the Stock Exchange having granted approval for the listing of, and permission
to deal in, the Consideration Shares and such approval and permission not being

subsequently withdrawn or revoked by the Stock Exchange;

the board of directors of Listco having approved this Agreement and the

transactions contemplated hereunder;

if applicable, Listco having obtained shareholders’ approval for this Agreement

and the transactions contemplated hereunder as required under the Listing Rules;

any and all consents, approvals and clearances required of the Vendor and/or
any Target Group Company in connection with the execution and completion of
this Agreement and the transactions contemplated hereunder having been
obtained and remaining in full force and effect as at Completion, and no such
consent, approval or clearance having been revoked or modified prior to

Completion;

no Material Adverse Effect having occurred between the date of this Agreement

and Completion;

there having been no material breach by the Vendor of his obligations hereunder

between the date of this Agreement and Completion; and

16



4.2

4.3

4.4

4.5

5.1

52

(j) each of the Vendor’s Warranties remaining true, accurate, complete and not

misleading in all respects as at Completion.

The Vendor shall use his best endeavours to assist the Purchaser in conducting its due
diligence review on the Sale Shares and the Target Group and procure the fulfilment

of the Conditions as set out in Clauses 4.1(g), (h), (i) and (j).

If a Party becomes aware of a fact or circumstance that may prevent a Condition from
being satisfied, it shall inform the other Party of such fact or circumstance as soon as

practicable.

The Purchaser may in its absolute discretion waive, either in whole or in part and on
such terms as it thinks fit, at any time by notice in writing to the Vendor, all or any of

the Conditions other than the Conditions set out in Clauses 4.1(d), (e) and (f).

If any Condition has not been satisfied or waived by 5:00 p.m. on the Long Stop Date,
then neither Party shall be bound to proceed with the sale and purchase of the Sale
Shares, and this Agreement shall automatically terminate with immediate effect save
for Clauses 11, 14, 15, 16, 17 and 18 and save in respect of claims arising out of any

antecedent breach of this Agreement by either Party.

PRE-COMPLETION OBLIGATIONS

The Vendor shall use his best endeavours to procure the renewal of the Material

Contracts which are due to expire on or prior to the Completion Date.

The Vendor undertakes to the Purchaser that, from the date hereof until Completion,
he shall procure each Target Group Company to consult with the Purchaser in relation
to any matters which have or may have a material effect on any Target Group
Company or its business and/or operations, and, without limitation to the foregoing,

to:

17



5.3

(a)

(®)

(©)

(@

carry on its business and preserve its assets in the ordinary and usual course of
business consistent with past practice and in compliance with all Applicable

Laws;

use its best endeavours to maintain its trade and trade connections and preserve
its relationships with customers, suppliers and others having business dealings

with it;

maintain the working conditions and terms of employment of its employees as

consistent with past practice and in compliance with all Applicable Laws; and

allow the Purchaser and any persons authorised by the Purchaser:

1) upon prior written notice and during normal business hours, access to its
offices, properties, plants, other facilities, books, records, officers,

directors, employees and agents; and

(i)  access to such information and data regarding the assets, properties,
liabilities, business, affairs and goodwill of the Target Group or any

Target Group Company as the Purchaser may from time to time request.

The Vendor further undertakes to the Purchaser that, from the date hereof until

Completion, he shall procure that no Target Group Company shall do, or authorise or

commit to do, any of the things specified below unless with the Purchaser’s prior

written consent or otherwise permitted or required under this Agreement:

(a)

(b)

allot or issue, or agree to allot or issue, any shares or any securities convertible
or exchangeable into or exercisable for any shares in any Target Group Company,
or grant or agree to grant any options or rights which confer on the holder any

right to acquire any shares or other such interest in any Target Group Company;

incorporate any unusual trade discounts or terms into any contract entered into

by any Target Group Company;

18



(c)

(d)

(e)

®

(®

(b)

®

O

(k)

M

enter into any contract, liability or commitment, whether in respect of capital
expenditure or otherwise, which is of a long-term or unusual nature or which

involves or will involve an obligation of an onerous nature;

incur any obligations, liabilities or commitments involving expenditures with an
aggregate value in excess of HK$1,000,000 in its ordinary and usual course of
business (or in excess of HK$100,000 for obligations, liabilities and
commitments incurred otherwise than in its ordinary and usual course of

business);

undergo any capital reorganisation or change in its share capital structure,
including, without limitation, any reduction of capital, redemption or repurchase

of shares;

pass any shareholder’s resolutions except in accordance with the provisions of

this Agreement;

alter its memorandum of association, articles of association or other

constitutional documents;

declare, pay or make any dividend or other distribution;

take any action to wind up or dissolve any Target Group Company;

create or permit to arise any Encumbrance on or in respect of any of the
undertakings, properties or assets of any Target Group Company with an

aggregate book or market value in excess of HK$10,000;

dispose of, acquire, or agree to dispose of or acquire, any assets with an
aggregate book or market value in excess of HK$100,000 or otherwise than in

its ordinary and usual course of business;

enter into any joint venture or partnership with any other person;

19



(m)

()

(0)

®

(@

®

(s)

®

(u)

)

enter into any transaction which is not in its ordinary and usual course of

business;

modify or terminate the terms of any Material Contracts;

modify or terminate the terms of any contracts or arrangements to which any
Target Group Company is a party except in the ordinary and usual course of

business;

incur any capital expenditure or make any capital commitment;

borrow any money or accept any financial facility with an aggregate value
exceeding HK$1,000,000 in its ordinary and usual course of business (or
exceeding HK$100,000 for borrowings incurred otherwise than in its ordinary

and usual course of business);

make any payments with an aggregate value exceeding HK$1,000,000 in its
ordinary and usual course of business (or exceeding HK$100,000 for payments

made otherwise than in its ordinary and usual course of business);

make any loans, provide any financial assistance or grant any credit, give a
guarantee, indemnity, surety or other agreement to secure, or incur financial or

other obligations with respect to, another person’s obligations;

appoint any new directors, employ any senior employees, officers, company
secretaries or advisers or terminate the employment of any existing senior

employees or vary their terms of employment;

institute, settle or agree to settle any legal proceedings;

carry out or enter into any transaction in consequence of which (whether alone
or together with any one or more transactions or events occurring before, on or

after the date hereof) any Tax liability of any Target Group Company will or

20



54

6.1

6.2

x)

)

may arise (or would or might arise but for the availability of any relief,
allowance, deduction or credit) other than corporate/profits tax on any Target
Group Company arising from transactions entered into in the ordinary and usual

course of business;

do, allow or procure any act or omission which would constitute or give rise to

a breach of any Vendor’s Warranty or any other provision of this Agreement;

change any accounting practices, principles or policies adopted by any Target

Group Company; and

enter into any agreement or arrangement (conditional or otherwise) to do any of

the foregoing.

The Vendor further undertakes to the Purchaser that, from the date hereof until

Completion, no Leakage will occur unless with the prior written consent of the

Purchaser or otherwise permitted under this Agreement.

COMPLETION

Subject to the satisfaction and/or waiver of all the Conditions, Completion shall take

place on the Completion Date, at or before 5:00 p.m., at the principal place of business

in Hong Kong of Listco, or at such other time and place as the Parties may agree in

writing, at which time the following business shall be simultaneously transacted.

At Completion, the Vendor shall deliver to the Purchaser:

(2)

(b)

an original instrument of transfer duly executed by the Vendor in respect of the

Sale Shares in favour of the Purchaser;

a certificate dated the Completion Date in a form satisfactory to the Purchaser
and duly signed by the Vendor certifying that all the Conditions as set out in
Clauses 4.1(g), (h), (i) and (j) have been satisfied and/or waived,;
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(d

®

(®

()

®

)

a certificate dated the Completion Date in a form satisfactory to the Purchaser
and duly signed by a director of the Company on behalf of the Company
certifying that all the Vendor’s Warranties to the extent applicable to the
Company or the Target Group are true, accurate, complete and not misleading

in all respects;

a written confirmation from the Vendor that all agreements and arrangements
between the Vendor on one part and any Target Group Company on the other
part, except those agreements and arrangements as contemplated hereunder or
otherwise agreed by the Purchaser in writing, have been terminated on or prior
to the Completion Date by the parties thereto without liability on the part of any
Target Group Company;

any waiver, consent, release or other document necessary to give the Purchaser
full legal and beneficial ownership of the Sale Shares (or appropriate negative

written confirmation by the Vendor);

a copy of the consents, approvals and clearances obtained pursuant to Clause
4.1(g) duly executed by the parties thereto (or appropriate negative written

confirmation by the Vendor);

the original share certificate in the name of the Vendor in respect of the Sale
Shares and all other original share certificates (including all cancelled share

certificates) for all issued shares in the capital of each Target Group Company;

a certified true copy of the updated register of members of the Company

indicating the Purchaser is the holder of the Sale Shares;

a certificate of incumbency of the Company dated within five (5) days prior to

the Completion Date;

all company chops and common seals of the Target Group Companies; all

statutory books, registers, minute books, financial and accounting books and
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6.3

(k)

®

other books made up to the Completion Date which are kept by each Target
Group Company; all documents of title to assets of each Target Group Company;
and all certificates of incorporation, certificates of change of name, business
registration certificates and all other documents and papers in connection with

the business or affairs of each Target Group Company;

if so requested by the Purchaser, original resignation letters in a form
satisfactory to the Purchaser and signed by all existing directors and/or company
secretary of the Company, HK Co and PRC Co and the existing legal
representative and supervisor of PRC Co, each resignation of which is expressed

to take effect on the Completion Date;

a copy of each bank mandate of each Target Group Company and copies of
statements of each bank account of each Target Group Company made up to a

date not earlier than two (2) Business Days prior to the Completion Date;

a certified true copy of the Management Accounts;

a certified true copy of the board resolutions referred to in Clauses 6.3 and 6.4;

and

all such other documents as the Purchaser may request to give good title to the
Sale Shares to the Purchaser, to enable the Purchaser to be registered in the
register of members of the Company as the holder of the Sale Shares and to

effect all the transactions contemplated under this Agreement.

The Vendor shall ensure that on or prior to the Completion Date board resolutions are

passed by the Company to:

(a)

approve the transfer of the Sale Shares from the Vendor to the Purchaser and to
register the Purchaser as the holder of the Sale Shares in the register of members

of the Company;
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6.4

6.5

6.6

(b) appoint the Purchaser’s nominees as the new directors and company secretary

of the Company with effect from Completion;

(¢) accept the resignation of the existing director and company secretary (if any) of

the Company with effect from Completion;

(d) approve and authorise the Company’s execution and completion of the

Transaction Documents (to the extent that it is a party); and

(e) revoke each existing mandate given by the Company to its bankers and to
approve new bank mandates giving authority to persons nominated by the

Purchaser.

If so requested by the Purchaser, the Vendor shall procure that board resolutions are
passed by each Target Group Company other than the Company to deal with any
matters referred to in Clause 6.3 as applicable to that Target Group Company.

Upon compliance and fulfilment of all the acts and requirements set out in Clauses
6.2, 6.3 and 6.4, the Purchaser shall procure Listco to allot and issue the First Tranche
Consideration Shares to the Vendor in accordance with the provisions of Clause 3.1(a).
In the event that Completion does not take place on the Completion Date due to the
Vendor’s failure to comply with any of his obligations under this Clause 6, the
Purchaser shall be entitled to, by giving written notice to the Vendor:

(a) proceed to Completion to the extent reasonably practicable;

(b) postpone Completion to such date as the Purchaser may specify (being a date
not later than the Long Stop Date); or

(c) terminate this Agreement.
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6.7

6.8

7.1

7.2

7.3

7.4

If the Purchaser postpones Completion to another date pursuant to Clause 6.6(b), the
provisions of this Agreement shall apply as if that date is the Completion Date.

If the Purchaser terminates this Agreement pursuant to Clause 6.6(c), each Party’s
further rights and obligations hereunder cease immediately on termination, but
termination does not affect a Party’s accrued rights and obligations as at the date of

termination or its rights and obligations arising as a result of termination.

POST-COMPLETION

Following Completion, the Vendor shall, at his own cost and expense, prepare the
Completion Accounts on the same basis and in accordance with the same accounting
principles and practices, consistently applied, as the Management Accounts and taking
into account all the fees, costs, charges and expenses incurred or to be incurred by the

Target Group in relation to the transactions contemplated hereunder.

The Vendor shall deliver the Completion Accounts to the Purchaser as soon as
practicable after Completion and in any event within thirty (30) days of the

Completion Date.

Upon receipt of the Completion Accounts, the Purchaser shall have thirty (30) days to
decide whether to accept or to object to the calculation of the assets and liabilities of
the Target Group. If the Purchaser does not notify the Vendor in writing its
disagreement about the calculation by the end of the thirty (30) days period, the
Purchaser shall be deemed to have agreed to the Completion Accounts. The Vendor
and the Purchaser shall then proceed to determine if any amount is payable by the

Vendor to the Purchaser pursuant to the provisions of Clause 7.5.

If the Vendor and the Purchaser cannot agree on the Completion Accounts within sixty
(60) Business Days from the receipt of the Completion Accounts by the Purchaser,
either Party may refer the dispute to an independent accountant to be nominated by
the Purchaser and approved by the Vendor (whose approval shall not be unreasonably

withheld), who shall act as an expert and not an arbitrator and the decision of whom
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7.5

8.1

8.2

8.3

shall be final and binding on both Parties. The cost of appointment of the

independent accountant shall be equally borne by the Vendor and the Purchaser.

Within five (5) Business Days of the final determination of the Completion Accounts,
if the Completion NAV shall be less than HK$2,191,000, the Vendor shall pay to the
Purchaser an amount equivalent to the shortfall of the Completion NAV. For the
avoidance of doubt, if the Completion NAV shall be equal to or more than
HK$2,191,000, the Purchaser shall have no obligation to make any payment to the
Vendor.

VENDOR’S WARRANTIES AND INDEMNITY

The Vendor represents and warrants to the Purchaser that the Vendor’s Warranties are
true and accurate in all respects as at the date of this Agreement and will continue to
be so up to and including the time of Completion and acknowledges that the Purchaser
in entering into this Agreement is relying on each and every of the Vendor’s

Warranties.

The Vendor agrees that the Purchaser may treat each of the Vendor’s Warranties as a
condition of this Agreement. In addition, each of the Vendor’s Warranties is without
prejudice to any other warranty or agreement or indemnity given by and/or entered
into by and between the Parties or for their respective benefits. Except where
expressly stated otherwise, no provision in this Agreement or other agreements or
indemnities shall govern or limit the extent or application of any other provision of

this Agreement or such other agreements or indemnities.

The Vendor agrees to indemnify and keep indemnified the Purchaser (for itself and as
trustee for each Target Group Company) on demand from and against all depletion of
assets, losses, liabilities, damages, costs and expenses which the Purchaser or any
Target Group Company may incur or sustain from or in consequence of any of the
Vendor’s Warranties not being correct or fully complied with. This indemnity shall
be without prejudice to any other rights and remedies of the Purchaser in relation to

any such breach of the Vendor’s Warranties.
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8.4

8.5

If it shall be found at any time after Completion that any of the Vendor’s Warranties

is not true, correct and accurate or is not as represented, warranted or undertaken and:

(a) the effect thereof is that the value of any asset of the Target Group is less than
what its value would have been had there been no such breach, or the relevant
matter were as represented or warranted, or the relevant undertaking were

performed;

(b) the Target Group has incurred or is under any liability or contingent liability
which would not have been incurred had there been no such breach, or the
relevant matter were as represented or warranted, or the relevant undertaking

were performed; or

(¢) the effect thereof is that the amount of a liability of the Target Group is higher
than what its amount would have been had there been no such breach, or the
relevant matter were as represented or warranted, or the relevant undertaking

were performed;

then, without prejudice to any other provision of this Agreement, the Vendor shall
indemnify the Purchaser (for itself and as trustee for each Target Group Company) on
demand on a full indemnity basis, and holds the Purchaser (for itself and as trustee for
each Target Group Company) harmless from and against all liabilities, damages, costs,
claims, reduction in net assets or increase in net liabilities and all reasonable expenses
which the Purchaser or any Target Group Company may sustain, suffer or incur as a
result of any of the foregoing and the Vendor shall pay to the Purchaser on demand

the full amount of any such loss as aforesaid in immediately available funds.

The Vendor further covenants with and undertakes to the Purchaser (without limiting
any other rights of the Purchaser in any way) to indemnify and hold harmless the
Purchaser on demand for itself and as trustee for each Target Group Company and
their respective officers, directors, employees, consultants and agents (each an
“Indemnified Person”) and to keep each Indemnified Person indemnified and held

harmless against any and all losses (on a full indemnity basis) accrued, incurred,
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8.6

suffered or sustained by any Indemnified Person or asserted against any Indemnified

Person, arising out of any of the following:

(2)

(b)

(©

(d)

()

®

(®

(b)

any breach of this Agreement and/or any other Transaction Document by the

Vendor;

any breach of any Applicable Law by any Target Group Company prior to

Completion;

the occurrence of any Leakage which has not been disclosed in the Management

Accounts;

any and all liabilities which have not been disclosed in the Management

Accounts, the aggregate amount of which exceeds HK$5,000;

any transfer of shares in any Target Group Company prior to Completion;

any litization or legal proceedings involving any Target Group Company as a
y litig gal p g g any larg p pany

result of an event occurring prior to Completion;

any breach of any contract entered into by any Target Group Company as a

result of any act, conduct, omission, event or incident prior to Completion; and

any act, conduct or omission on the part of the Vendor, any Target Group
Company or any director, officer, employee, consultant or agent of the Vendor
or any Target Group Company prior to Completion or any event or incident
occurring prior to Completion, whether alone or in conjunction with other
circumstances and whether or not such act, conduct, omission, event or incident

which gives rise to such losses is attributable to any Target Group Company.

The rights and remedies of the Purchaser in respect of any breach of the Vendor’s

Warranties shall not be affected by Completion or by any investigation made by or on

behalf of the Purchaser into the affairs of the Target Group or by the Purchaser

rescinding, or failing to rescind this Agreement, or failing to exercise or delaying the
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8.7

8.8

9.1

exercise of any right or remedy, or by any other event or matter whatsoever, except
by a specific and express written waiver or release by the Purchaser; and no single or
partial exercise of any right or remedy by the Purchaser shall preclude any further or
other exercise. Without prejudice to the foregoing, no information relating to the
Target Group of which the Purchaser has actual, implied or constructive knowledge
shall prejudice any claim which the Purchaser shall bring or shall operate to reduce

any amount recoverable by the Purchaser under this Agreement.

The Purchaser shall be entitled to take action after Completion in respect of any breach
or non-fulfilment of any of the Vendor’s Warranties. Completion shall not in any

way constitute a waiver of any right of the Purchaser.

The Vendor undertakes in relation to each Vendor’s Warranty which refers to the
knowledge, information or belief of the Vendor that he has made full enquiry into the
subject matter of that Vendor’s Warranty and that he does not have any knowledge,
information or belief that the subject matter of that Vendor’s Warranty may not be

correct, complete or accurate.

TAX COVENANTS

The Vendor hereby covenants with and undertakes to the Purchaser (without limiting
any other rights of the Purchaser) to pay on demand to the Purchaser an amount equal

to:

(a) any Tax liability of any Target Group Company resulting from or by reference
to any Event occurring on ot before the Completion Date whether alone or in
conjunction with other citcumstances and whether or not the Tax which gives
rise to such Tax liability is chargeable against or attributable to any Target Group

Company;

(b) any Tax liability of any Target Group Company which arises as a result of the
under-reporting made by any Target Group Company to any Government
Authority on the income, profits or gains earned, accrued or received by such

Target Group Company on or before the date when such Target Group Company
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9.2

first reported its income, profits or gains earned, accrued or received to the
Government Authority and/or the underpayment of Tax by any Target Group
Company for all income, profits or gains earned, accrued or received by such

Target Group Company on or before the Completion Date;

(c) any Tax liability of any Target Group Company arising from the failure by any
Target Group Company to comply with transfer pricing regulations under
Applicable Laws (including keeping proper documentation or records of intra
group transactions and pricing policies, for the purpose of justifying the arm’s

length nature of such transactions to the relevant Government Authority);

(d) any Tax liability of any Target Group Company arising from any investigations

or tax audits carried out by any Government Authority prior to Completion; and

(¢) any stamp duty (including any interest, fines or penalties) which is chargeable
on any instrument executed by any Target Group Company before Completion
or any fine, penalty or other sum imposed by a Government Authority on any
Target Group Company as a result of any non-compliance, failure or breach of

any Applicable Law made on or before Completion,

as and when losses are accrued, incurred, suffered or sustained by the Purchaser and/or
any Target Group Company as a result of any one of the Tax liabilities and/or other
liabilities as referred to in this Clause 9.1; and/or as and when payment is required to
be made by the Purchaser and/or any Target Group Company as a result of any one of

the Tax liabilities and/or other liabilities as referred to in this Clause 9.1.

For the purpose of this Clause 9, “Event” includes the existence of any state of affairs,
the expiry of a period of time, any Target Group Company ceasing to be associated
with any other person for any Tax purposes or ceasing to be or becoming resident in
any country for any Tax purposes, the death or the winding-up or dissolution of any
person, and any transaction (including the execution and completion of this
Agreement and the performance of any obligations under this Agreement), payment,

event, act, or omission whatsoever, and reference to an Event occurring on or before
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9.3

9.4

9.5

9.6

9.7

a particular date shall include Events which for Tax purposes are deemed to have, or

are treated or regarded as having, occurred on or before that date.

The Vendor hereby covenants with and undertakes to the Purchaser (without limiting
any other rights of the Purchaser) to pay to the Purchaser all costs and expenses which
are incurred by the Purchaser or any Target Group Company in connection with any
of the Tax liabilities and/or other liabilities as referred to in Clause 9.1 or in taking or
defending any action under this Clause 9 (including all legal and other professional

fees and disbursements).

The due date for the making of payments by the Vendor under this Clause 9 shall be
the date falling ten (10) Business Days after the Purchaser has served a notice on the
Vendor specifying the relevant breach and the losses accrued, incurred, suffered or
sustained by the Purchaser and/or any Target Group Company and demanding

payment.

The Vendor shall not direct or require any Target Group Company to make or give any
claim, election, surrender, disclaimer, notice or consent that will or may increase any
Tax liability of any Target Group Company for any period which ends before or after
Completion unless the making or giving of such claim, election, surrender, disclaimer,
notice or consent was taken into account in the preparation of the Management

Accounts or is with the prior written consent of the Purchaser.

For the purpose of determining whether a Tax liability or a relief relates to a pre- or
post-Completion period, an accounting period of a Target Group Company shall be

deemed to have ended on Completion.

The Vendor shall not be liable for any claim under this Clause 9 if and to the extent
that provision has been made for the Tax liability concerned in the Management

Accounts.
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10.

PURCHASER’S WARRANTIES

The Purchaser represents and warrants to the Vendor that:

10.1

10.2

10.3

10.4

11.

11.2

12.

12.1

The Purchaser is a company duly incorporated, validly existing and in good standing

under the laws of the British Virgin Islands.

The Purchaser has full power and authority to enter into and complete this Agreement

and other Transaction Documents to be executed by it.

This Agreement constitutes legal, valid and binding obligation of the Purchaser and is

enforceable against the Purchaser in accordance with its terms.

The Consideration Shares, when issued as provided in this Agreement, will be duly
authorised and validly issued, and rank pari passu in all respects with the other shares

in Listco then in issue.

LIMITATION OF LIABILITY

Notwithstanding any provision to the contrary herein, the Vendor shall not make any
claim against the Purchaser for breach of any of the Purchaser’s Warranties or other

provisions of this Agreement at any time after two (2) years from the date hereof.

Notwithstanding any provision to the contrary herein, the Purchaser shall not make
any claim against the Vendor under Clauses 8, 9, 12 or other provisions of this

Agreement at any time after two (2) years from the date hereof.

RESTRICTIVE COVENANTS AND UNDERTAKINGS

The Vendor hereby undertakes to the Purchaser that neither he nor his Affiliates shall,
save in the course of their employment with the Target Group (if applicable), whether
directly or indirectly, in any capacity, at any time during the period commencing from
the Completion Date until the date immediately prior to the first anniversary of

Completion:
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12.2

12.3

12.4

(@)

()

(©)

own, manage, operate, participate in, invest in, carry on, be engaged in, be
employed by, provide services to, be concerned or associated with, be interested
in or in any way assist with, any business in the PRC which is the same as,

similar to or in competition with the Business;

solicit any person who is, or has at any time during the twelve-month period
prior to Completion been, a customer or client of any Target Group Company
for the purpose of offering to such customer or client goods or services that are
the same as, similar to or competing with those offered by any Target Group
Company, or canvass or solicit any such person to alter or terminate its business

relationship with any Target Group Company; or

employ, engage, offer to employ or engage, or otherwise facilitate the
employment or engagement of any person who is, or has at any time during the
twelve-month period prior to Completion been, an employee, officer, consultant
or director of any Target Group Company, or induce any such person to
terminate his employment or engagement with any Target Group Company,

whether or not on behalf of any other business.

The Vendor hereby expressly agrees that the restrictions set forth in this Clause 12 are

reasonably tailored and reasonably necessary for the protection of the Target Group

and the Purchaser in all the circumstances and are not excessive or unduly onerous

upon the Vendor.

If any of the restrictions set out in this Clause 12 shall be adjudged to be void as going

beyond what is reasonable in all the circumstances for the protection of the Target

Group or the Purchaser, the Parties shall negotiate and agree to such modifications to

the restrictions as may be necessary to make the restrictions valid and effective.

Each and every obligation under this Clause 12 shall be treated as a separate obligation

and shall be severally enforceable as such.
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13.

14.

14.1

14.2

14.3

FURTHER ASSURANCE

The Vendor shall, at his own cost and expense, execute, do and perform or procure to
be executed, done and performed by other necessary parties all such further acts,
agreements, assignments, assurances, deeds and documents as the Purchaser may
request to vest the registered and beneficial ownership of the Sale Shares in the
Purchaser free from all Encumbrances and with all rights attaching thereto with effect

from the Completion Date, and to give effect to the provisions of this Agreement.

CONFIDENTIALITY

Each Party shall not, and shall procure its Affiliates not to, without the prior written
consent of the other Party, disclose the terms of, or any matters referred to in, this

Agreement except:

(a) to its professional advisers, officers, directors or employees whose province is
to know such terms or matters and to those persons to whom it may be necessary

to disclose such terms or matters for the purpose of carrying out this Agreement;

(b) as required by any Applicable Laws, including but not limited to the Listing

Rules; or

(c) as required by the Stock Exchange, the SFC and/or any other Government
Authority.

Subject to the provisions of Clause 14.3, each Party shall not, and shall procure its
Affiliates not to, make any public announcement in relation to this Agreement
(including its existence) or the transactions contemplated hereunder or any ancillary

matters without the prior written consent of the other Party.

Clause 14.2 does not apply to any announcement made or required to be made by
Listco pursuant to the Listing Rules. In this respect, the Vendor shall provide all such

information as the Purchaser may request for the purposes of any announcements to
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15.

15.1

15.2

16.

16.1

be made by Listco in relation to this Agreement and the transactions contemplated

hereunder.

COSTS AND TAX OBLIGATIONS

Each Party shall bear its own costs and expenses incurred in connection with the
preparation, negotiation, execution and performance of this Agreement and all

documents incidental or relating to Completion.

Each Party shall be solely responsible for its own Tax filing, reporting and payment

obligations arising out of or in connection with this Agreement.

NOTICES

Any notice, demand or other communication to be given by a Party to the other Party
under this Agreement shall be in writing, in English and delivered personally or sent
by prepaid post (airmail if overseas) or by fax or by email to the following address,
fax number or email address of the Party due to receive the same (or such other

address, fax number or email address as notified by the receiving Party in writing):

(a) to the Vendor
address: Room 1103, 11/F., Tai Yau Building, 181 Johnston Road, Wanchai,

Hong Kong
fax: 2115 9763
email: dkwong @opark.com.hk

(b) to the Purchaser
address: Suite 2106A, Exchange Tower, 33 Wang Chiu Road, Kowloon Bay,

Hong Kong
fax: 2336 1912

email: louis/«t:cwth.com.hk

attention: Mr. Louis Lau

35



16.2

16.3

17.

17.1

Any notice, demand or other communication shall be deemed served:

@

®)

©

(d)

if delivered personally, at the time of delivery;

if sent by prepaid post, two (2) Business Days after the date of posting if sent by

local mail or five (5) Business Days after the date of posting if sent by airmail;

if sent by fax, upon receipt by the Party giving the same of a machine printed

confirmation of the fax transmission; and

if sent by email, when the email is sent provided that no undelivered message is

received by the sender.

In proving the service of any notice, demand or other communication, it shall be

sufficient to prove that:

(a) inthe case of personal delivery, the same has been delivered or left at the address,
or the postal box of such address, of the receiving Party;

(b) in the case of a mail, the envelope containing the same has been properly
addressed, stamped and posted;

(c) in the case of a facsimile transmission, the same has been duly transmitted to
the facsimile number of the receiving Party; and

(d) in the case of an email, the same has been duly sent to the email address of the
receiving Party.

GENERAL

Time shall be of the essence of this Agreement.
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17.2

17.3

17.4

17.5

17.6

17.7

17.8

This Agreement constitutes the entire agreement of the Parties with respect to the
subject matter hereof and supersedes all previous understandings, agreements and
arrangements of the Parties in relation to matters referred to herein. Neither Party
has entered into this Agreement in reliance on any representation, warranty or
undertaking of the other Party which is not expressly set out or referred to in this

Agreement.

The exercise of or failure to exercise any right or remedy in respect of any breach of
this Agreement by a Party shall not, save as provided for herein, constitute a waiver

by such Party of any other right or remedy it may have in respect of that breach.

Any right or remedy conferred by this Agreement on a Party for breach of this
Agreement shall be in addition and without prejudice to all other rights and remedies

available to it in respect of that breach.

Any provision of this Agreement which is capable of being performed after
Completion but which has not been performed at or before Completion shall remain

in full force and effect notwithstanding Completion.

No variation of this Agreement shall be effective unless made in writing and signed

by both Parties.

Any provision of this Agreement which is or becomes illegal, invalid or unenforceable
shall be deemed deleted from this Agreement. The illegality, invalidity or
unenforceability of any provision hereof shall not affect the continuation in force of

the remainder of this Agreement.
This Agreement may be executed by the Parties in two (2) counterparts, each of which

when so executed shall be an original but both of which shall constitute one and the

same instrument.
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17.9

17.10

17.11

18.

This Agreement shall be binding on, and inure for the benefit of, the Parties and their
respective successors and permitted assigns. The Parties shall not assign any of their
respective rights and obligations hereunder unless with the prior written consent of

the other Party.

The Parties are independent principals and no Party is nor shall it hold itself as agent
or partner of the other Party. Neither Party shall have any authority to bind or incur
any liability on behalf of the other Party.

Save as expressly provided for herein, no person shall have any right to enforce any
terms hereof pursuant to the Contracts (Rights of Third Parties) Ordinance (Chapter
623 of the Laws of Hong Kong).

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of
Hong Kong. Each Party irrevocably submits to the non-exclusive jurisdiction of the

courts of Hong Kong.

[The remainder of this page is intentionally left blank.]
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SCHEDULE 1
Part A

Particulars of the Company

Name

Champion Point Limited &R EIRAF]

Company number 2082234
Date of incorporation 15 November 2021
Place of incorporation British Virgin Islands

Registered office

Offices of Corporate Registrations Limited of Sea Meadow
House, Blackburne Highway, P.O. Box 116, Road Town,
Tortola, British Virgin Islands

Authorised share capital

US$50,000 divided into 50,000 shares of a single class each
with US$1.00 par value

Issued share capital

US$100.00 divided into 100 shares each with US$1.00 par value

Shareholder and KWONG Ping Man ERH>Z: 100 shares (100%)
shareholding
Director KWONG Ping Man EHEZ

Principal business

Investment holding

Subsidiaries

1.  Wealth Source International Holdings Limited & }J5 5%
ZERARATE]
2. FIEREESEEARAE
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PartB
Particulars of HK Co

Name

Wealth Source International Holdings Limited
BRI A IRAE]

Company number 3108800
Date of incorporation 3 December 2021
Place of incorporation Hong Kong

Registered office

Room 2624, 26/F., Sun Yuet House, Sun Chui Estate, Shatin,

New Territories, Hong Kong

Number of issued shares

10,000

Issued share capital

HK$10,000

Shareholder and shareholding

Champion Point Limited &JRAFR/E]: 10,000 ordinary
shares (100%)

Director

KWONG Ping Man B

Company secretary

Seekers Global Limited JEHIRERE R/ E]

Principal business

Investment holding

Subsidiary

AIERE ZS A RAE
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Part C
Particulars of PRC Co

Name

AERE ZEEARAE

Unified Social Credit Code | 91440300MASHOM3T8Q
B EGERNES)

Date of incorporation 24 September 2021

Place of incorporation PRC

Registered address

Y tE A E AT B R AT B LB AR 7057 SREE K
[ 15 J& 1504-A2

Operating scope
(ZFE)

BT | A LR R BEEmE
fE TR E BT B TR
FERRERENT : BIEE TS (ERAF T RV EEE
F) 5 EVREERITT S 0 TP  CTEREE

(FEFFTEILIES)  Rilfies; - Bkt - Sloess -
PSSR ~ BATHEE ~ e - Beletaik (A2
EHENEARE ) EARIDETTE © CRSEE ETE
e TGRSR MR IR - BT
MEMETREMET » BEER KBTS - (FRATAAKIE
EREZES - BERPRKEE THELEEE)  KEMR
TE  MEELHE  ERUFHE  EEELHE B
BOARRSESERNE © BREMMEHE & Bilia{bE
B REEERS OROEHE  BMIETRERT i
EhEEECR SR ERRR ) B AHIEDOED  BERR
B BRAENERS  BRE A4S WA A TSRS ER
mEREYES (GEREENCREY)  FHRE (£
E5EKE) AeELTE  ETELHE (CFafr8
ETESR) {LIEHE P E AR - (BRVEAE IR
HES  BEERRKEE THREEE )  HEHeE
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RHARERZTE  RAREMIMSE - (BRRIAACHENE
SN BERRRRAE EFRRSEED)) » sFUEERE
- BERETEE  BEE  BEZE - (EAKH
FERVER - SRR AR DT MIBRR LRSS RRKE
HERDAERRE P A SET IR RAE) R EE &'
mHE (EHERaE AR - (ROAAKHUENESE  &H
R ERF I AR IR T P B R AR B TE S - BAGKE B 3 LI RE AR
PILAE SO EET rI g Rt ) s Bl B - (HOOARZREEHEAERY
B3 SRS AR T AR RIS ARAEEX
EAAERAESF A A BT s R )

Registered capital RMB1,000,000.00

Shareholder and Wealth Source International Holdings Limited 2 J5 B R 2R
shareholding HIRZAE]: 100%

Legal representative EEET

CEEREN)

Director AR

Principal business

Trading of live cattle, food ingredients and aquatic products

Subsidiary

N/A
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SCHEDULE 2

Vendor’s Warranties

Except where the context requires otherwise, the Vendor’s Warranties shall apply not only to
the Company but also to the other Target Group Companies as if they had been expressly
repeated with respect to each Target Group Company other than the Company, naming each of
them in place of the Company throughout.

1.

2.1

2.2

23

3.1

32

RECITALS AND SCHEDULES

All information contained in the Recitals and the Schedules is true, complete and
accurate in all respects and not misleading in any respect.

POWER AND AUTHORITY

Each of the Vendor and the Target Group Companies has full power and legal right and
authority to enter into and perform each of the Transaction Documents to which it is a
party, and each of the Transaction Documents constitutes or will, when executed,
constitute valid and binding obligations on each of the Vendor and the Target Group
Companies in accordance with its terms.

The Vendor is not bankrupt for the purposes of the Bankruptcy Ordinance (Chapter 6
of the Laws of Hong Kong) or any equivalent or similar legislation or regulations in
any other jurisdiction. The Vendor has not taken any action, and no steps have been
taken and no legal proceedings have been started or threatened against the Vendor, for
his bankruptcy or for the appointment of a guardian, trustee, nominee or similar officer
of him or of any or all of his assets or revenues.

Each of the Vendor and the Target Group Companies has obtained all applicable
governmental, statutory, regulatory or other consents, approvals, licences, waivers or
exemptions required to empower it to enter into and to perform its obligations under
each of the Transaction Documents to which it is a party.

THE SALE SHARES

The Vendor is the sole legal and beneficial owner of the Sale Shares and has the full
right, power and capacity to sell and transfer, and is entitled to sell and transfer to the
Purchaser, without the consent of any third party, the full legal and beneficial ownership
of the Sale Shares free of any Encumbrance on the terms of this Agreement.

The Sale Shares have been duly and validly issued, are fully paid up and free of further
capital contribution obligations.
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33

34

4.1

4.2

The Sale Shares constitute the entire issued share capital of the Company.

No person has the right (whether exercisable now or in the future and whether
contingent or not) to call for the allotment, conversion, issue, sale or
transfer, amortisation or repayment of any share or loan capital, any partnership interest
or any other security giving rise to a right over the capital of, or partnership interests in,
any Target Group Company under any option or other agreement or instrument
(including conversion rights and rights of pre-emption).

THE COMPANY

Due incorporation

Each Target Group Company has been duly incorporated and is validly existing and in
good standing under the laws of its jurisdiction of incorporation, and has all requisite
corporate powers and authority to own its assets and to conduct the business currently
being carried on by it.

Statutory and other books and records

(a) The register of members, register of directors, register of significant controllers,
register of secretary, register of charge, register of transfer, minute books and
all other statutory books of each Target Group Company have been properly
kept within its possession or control, and are up to date and contain true,
complete and accurate records of all matters required to be dealt with therein in
accordance with the relevant requirements under its memorandum of association
(if any), articles of association, other constitutional documents (if any) and
Applicable Laws.

(b)  The copies of the memorandum of association (if any), articles of association
and other constitutional documents (if any) of each Target Group Company
provided by the Vendor or his representatives to the Purchaser are true, accurate,
complete and up-to-date in all respects.

() All annual or other returns or forms in relation to each Target Group Company
required to be filed with the companies registry of its jurisdiction of
incorporation have been duly and timely filed in accordance with Applicable
Laws.

(d)  All corporate actions of each Target Group Company (including but not limited
to issuance of shares and other securities, declaration and payment of dividends
and other distributions) are in compliance with the articles of association or
similar constitutional documents of such Target Group Company and
Applicable Laws.
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4.3

4.4

4.5

4.6

5.1

52

Subsidiaries

(a) Other than HK Co and PRC Co, the Company does not have any other
subsidiary. The Company is the sole legal and beneficial owner of all the
issued shares in HK Co free from all Encumbrances and all such shares are fully
paid.

(b)  HK Co is the sole legal and beneficial owner of the registered capital in PRC Co
free from all Encumbrances and such capital is not fully paid-up.

No options or warrants

(a) There are not in existence any rights to, or options or warrants for, the issue,
allotment or transfer of any loan, share capital, or equity interest in any Target
Group Company.

(b)  No person has any right to convert any loan or share capital into share capital or
share capital of a different description of any Target Group Company.

No shareholders’ agreement

There is no shareholders’ agreement or similar arrangement: (a) in respect of the
management, governance or operation of any Target Group Company; or (b) which
would create any Encumbrance over any shares or assets of any Target Group
Company.

No branches outside jurisdiction of incorporation

No Target Group Company has any place of business or branch or permanent
establishment outside its jurisdiction of incorporation.

CONNECTED BUSINESS

No interest in other companies

Save as disclosed in Schedule 1, no Target Group Company is, or has agreed to become,
the holder or beneficial owner of any class of any shares, debentures or other securities
of any company, entity or person in any jurisdiction.

Vendor not interested in other related businesses

Neither the Vendor nor any of his Affiliates is, either on its own account or in
conjunction with or on behalf of any person, engaged, concerned or interested, directly
or indirectly, whether as sharcholder, director, partner, agent or otherwise, in any
business of the same or similar nature to or competitive with that carried on by the
Target Group, or which has a close trading relationship.
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6.1

6.2

6.3

6.4

ACCOUNTING AND RECORDS

Management Accounts

The Management Accounts:
(a)  were prepared in accordance with HKFRSs;

(b)  give atrue and fair view of the state of the assets, liabilities and state of affairs
of the Target Group as at the Management Accounts Date and of its profits or
losses for the period ended on the Management Accounts Date;

(©) disclose and make full and proper provision or reserve for all bad debts, actual
liabilities, contingent liabilities, all capital commitments and deferred Tax;

(d)  provide for any depreciation, amortization, impairment and loss to the value of
the goodwill, assets and inventories of the Target Group at a rate sufficient to
write down the value of such goodwill, assets and inventories to nil no later than
the end of their estimated useful lives; and

(e) dealt with the state of affairs and results only of the Target Group and did not
deal with the state of affairs or results of any other undertaking.

Quality of the Management Accounts

The Target Group does not have any assets or liabilities (whether actual or contingent)
as at the Management Accounts Date other than as shown in the Management Accounts.
No accounts have been prepared in respect of the same accounting period in relation to
any Target Group Company other than the Management Accounts. The Management
Accounts fairly present the financial position of the Target Group for the period
concerned and do not misstate the assets and liabilities (actual or contingent) of the
Target Group as at the Management Accounts Date and do not overstate the profits or
losses of the Target Group in respect of the period to which they relate.

Extraordinary or exceptional items

The results shown in the Management Accounts have not been affected by any
extraordinary, exceptional or non-recurring item or by any fact or circumstance making
the profits or losses for the period covered by the Management Accounts unusually high
or low.

Debts since Management Accounts Date

Since the Management Accounts Date, no credit notes have been issued by any Target
Group Company to customers except in the ordinary course of business.
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6.5

7.1

7.2

7.3

7.4

8.1

Other transactions

There are:

(a) no loans, guarantees, undertakings, commitments on capital account or unusual
liabilities, actual or contingent, made, given, entered into or incurred by or on
behalf of any Target Group Company (save for those shown in the Management
Accounts); and

(b)  noEncumbrances on the assets of any Target Group Company (save as disclosed
in the Management Accounts).

POSITION SINCE MANAGEMENT ACCOUNTS DATE
Since the Management Accounts Date:

there has been no Material Adverse Effect on the financial or trading position, business
or prospects of any Target Group Company; no event, fact or matter has occurred which
is likely to give rise to any Material Adverse Effect; and there has been no damage,
destruction or loss (whether or not covered by insurance) affecting the financial or
trading position, business or prospects of any Target Group Company;

there has been no material'interruption or alteration in the nature, scope or manner of
any Target Group Company’s business which business has been carried on lawfully in
all respects and in the ordinary and usual course of business so as to maintain it as a
going concern;

no event has occurred which would constitute a breach of any provision of Clause 5 as
if the provisions thereof had taken effect on and from the Management Accounts Date;
and

there has been no Leakage.

FINANCIAL MATTERS

Borrowing

(a) Save as disclosed in the Management Accounts, no Target Group Company has
incurred any external borrowings, loans or indebtedness which have not been
repaid or settled.

(b)  There are no outstanding sharcholder’s loans, director’s loans or management
debts owed by any Target Group Company to: (i) any of its Affiliates; or (ii)
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8.2

8.3

8.4

85

8.6

any shareholder, director or member of the senior management of any Target
Group Company.

(¢)  The total amount of liabilities of the Target Group (excluding those disclosed in
the Management Accounts) does not exceed HK$5,000.

(d)  There is no breach of any terms and conditions of any loan documentation of
any Target Group Company or occurrence of any event that constitutes an event
of default under such loan documentation or any event which may trigger an
early repayment or the enforcement of the security pursuant to any such loan
documentation before or after Completion.

No obligation for early repayment of indebtedness

No Target Group Company has become bound or liable to repay, and has not received
any notice from any person of an intention to require repayment of, any indebtedness
before the stated date of its maturity or to enforce any security given in relation to such
indebtedness. Neither the Vendor nor any Target Group Company is aware of any
fact, circumstance or matter which will or might give rise to such a notice, or of any
contravention of, or default in, any of the terms of any such indebtedness.

Indebtedness arrangements not affected by the sale of the Sale Shares

None of the indebtedness arrangements to which any Target Group Company is a patty
will be terminated or adversely affected or become payable prematurely as a result of
the execution of the Transaction Documents and the consummation of the transactions
contemplated thereunder.

No liability to Affiliates. etc.

There is no outstanding indebtedness or liability (actual or contingent) between any
Target Group Company and: (a) any Affiliates, directors, officers or employees of any
Target Group Company; or (b) the Vendor or his Affiliates, and no security for any such
indebtedness or liability has been given and remains outstanding as at the Completion
Date.

No guarantees. etc.

There is no outstanding agreement or arrangement which establishes any guarantee,
indemnity or suretyship: (a) given by any Target Group Company in respect of the
obligations or solvency of any third party; or (b) given by any third party in respect of
the obligations or solvency of any Target Group Company.

Maintenance of business reputation

Neither the Vendor nor his Affiliates have done, allowed or procured any act or omission
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9.1

9.2

9.3

directly detrimental to the business reputation and good standing of any Target Group
Company regarding its principal business activities in the markets where any Target
Group Company operates.

CONTRACTUAL MATTERS

Business or service contracts

(a) Each business or service contract, agreement or document entered into by each
Target Group Company with its customers and suppliers is legal, valid and
enforceable, and none of which will be terminated or adversely affected as a
result of the execution of the Transaction Documents and the consummation of
the transactions contemplated thereunder.

(b)  Inrespect of the business or service contracts, agreements or documents entered
into by each Target Group Company which are due to expire or to be renewed
on or before Completion:

@) no third party has given any notice of its intention not to renew such
contracts, agreements or documents; and

(ii)  there are no facts or circumstances which will result in such Target
Group Company becoming unable to procure renewal of such contracts,

agreements or documents.

Effect of the Transaction Documents

The execution of and compliance with the terms of the Transaction Documents will not:

(a)  conflict with or result in a breach of the terms of any existing agreement,
arrangement or instrument binding on any Target Group Company or its assets;

(b)  cause any Target Group Company to lose the benefit of any right, licence, permit
or privilege it enjoys at present;

(c¢)  relieve any person of any obligation to any Target Group Company, whether
contractual or otherwise; or

(d)  result in any liability of any Target Group Company being created or increased.

Characteristics of contracts

There is no outstanding contract, liability, arrangement, understanding or obligation to
which a Target Group Company is a party or by which it is bound which:
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94

9.5

9.6

(a) is outside the ordinary and usual course of business of such Target Group
Company;

(b) is other than at arm’s length;

(c) is of a loss-making nature (that is, known to be likely to result in a loss on
completion or performance);

(d)  cannot readily be fulfilled or performed without undue or unusual expenditure
of money or effort by any Target Group Company; or

(e) restricts any Target Group Company’s freedom to carry on its business in such
manner as it sees fit.

Compliance with contractual terms

With respect to a loan or security agreement or a business contract, agreement or
document to which a Target Group Company is a party or by which it is bound:

(a)  such Target Group Company has duly performed and complied in all respects
with all of its obligations thereunder;

(b)  there has been no breach, delay, negligence or default on the part of such Target
Group Company and no event has occurred which may constitute a breach or
default thereunder;

(c) there are no grounds for rescission, avoidance, repudiation or termination and
such Target Group Company has not received any notice of termination, and is

not aware of any intention to terminate; and

(d)  there has been no breach, delay, negligence or default on the part of any
counterparty.

Related-party transactions

Other than employment or directorship contracts entered into in the ordinary course of
business, no Target Group Company has any contract, whether in writing or otherwise,
with any of its Affiliates (other than another Target Group Company), directors,
officers, employees or any of their respective Affiliates.

Anti-bribery and anti-corruption

(a) Each Target Group Company and its employees, officers, consultants or
directors are and have been in compliance with all applicable anti-bribery and

anti-corruption laws. Without limitation to the foregoing, no Target Group
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9.7

(b)

Company nor any of its employees, officers, consultants or directors has directly
or indirectly, offered, authorized, promised, condoned, participated in,
consummated or received notice of any allegation of:

(i) the making of any gift or payment of anything of value to any public
official by any person to obtain any improper advantage, affect or
influence any act or decision of any such public official, or assist any
Target Group Company in obtaining or retaining business for, or with, or
directing business to, any person;

(i)  the taking of any action by any person which would reasonably be
expected to constitute a violation of any applicable anti-bribery or anti-
corruption law;

(iii)  the making of any false or fictitious entries in the books or records of
any Target Group Company by any person; or

(iv) the using of any assets of any Target Group Company for the
establishment of any unlawful or unrecorded fund of monies or other
assets, or the making of any unlawful or undisclosed payment.

No Target Group Company nor any of its employees, officers, consultants or
directors is or has ever been found by a Government Authority to have violated
any criminal or securities law or is subject to any indictment or any government
investigation for bribery. No Target Group Company nor any of its
employees, officers, consultants or directors has been investigated or is being
investigated or is subject to a pending or threatened investigation in relation to
any anti-bribery or anti-corruption laws by any law enforcement, regulatory or
other governmental agency or any customer or supplier, or has admitted to, or
been found by a court in any jurisdiction to have engaged in any violation of
any anti-bribery or anti-corruption law or been debarred from bidding for any
contract or business, and there are no circumstances which are likely to give rise
to any such investigation, admission, finding or disbarment.

Effect of transaction on trading

Neither the execution of the Transaction Documents nor the consummation of the
transactions contemplated thereunder will or will be likely to:

(a)

(®)

cause any Target Group Company to lose the benefit of any asset, right or
privilege which it now enjoys;

cause any person who normally does business with a Target Group Company to
cease doing so on the same basis; and
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9.8

10.

10.1

10.2

10.3

(©) adversely affect the attitude of clients, customers, suppliers and employees
regarding any Target Group Company.

Material Contracts

None of the Material Contracts has been cancelled or otherwise terminated. Neither
the Vendor nor any Target Group Company has received any written notice or any other
communication in relation to the termination (or proposed termination) or any
modification (or proposed modification) of any Material Contracts.

ASSETS

Title to assets

{a)  All assets owned or purported to be owned by each Target Group Company are
the sole and absolute property of such Target Group Company. There is no
outstanding Encumbrance over the whole or any part of the undertaking,
property or assets of any Target Group Company.

(b)  Save as disclosed herein, none of the assets owned or used by any Target Group
Company is the subject of any Encumbrance or any hire purchase, lease or credit
sale agreement.

(¢)  All mortgages and/or charges created and registered by a Target Group
Company prior to the date hereof have all been duly released and discharged.

There is no existing mortgage or charge created by any Target Group Company.

Possession and third party facilities or services

All of the assets owned by each Target Group Company, or in respect of which such
Target Group Company has a right of use, are in the possession or under the exclusive
control of such Target Group Company. Where any assets are used but not owned by a
Target Group Company or any facilities or services are provided to a Target Group
Company by any third party, there has not occurred any event of default or any other
event or circumstance which may entitle any third party to terminate any agreement or
licence in respect of the provision of such facilities or services.

Adequacy of assets

The property, rights and assets owned or leased by the Target Group Companies, and
the facilities and services to which the Target Group Companies have a contractual right
to, comprise all rights, properties, assets, facilities and services necessary or convenient
for the carrying on of the Business by the Target Group fully and effectively in the
manner in and to the extent which it is currently carried on.
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11.

11.1

11.2

11.3

12.

12.1

12.2

12.3

LITIGATION

Neither any Target Group Company nor any person whose acts any Target Group
Company may be vicariously liable for is currently engaged in any capacity (whether
as plaintiff or defendant or otherwise) in any litigation, arbitration, prosecution or other
legal proceedings or in any proceedings or hearing before any statutory or governmental
body (including the Independent Commission Against Corruption of Hong Kong),
tribunal, department, board or agency. No such matters are pending or threatened and
there are no circumstances which are likely to give rise to any such matter.

All actual and contingent liabilities incurred out of or otherwise in connection with all
current and pending litigation of the Target Group Companies will be fully covered and
indemnified under the insurance policies maintained by the Target Group.

There is no outstanding judgment, order, decree, arbitral award or decision of any court,
tribunal, arbitrator or governmental agency (which is still valid and subsisting) against
any Target Group Company or any person for whose acts that any Target Group
Company may be vicariously liable.

NO INSOLVENCY

Not insolvent

No Target Group Company is insolvent under the laws of its jurisdiction of
incorporation and any other applicable jurisdictions. Each Target Group Company is
able to pay its debts when they fall due.

No winding up

No order, petition or meeting has been made, presented or convened for the purpose of
considering a resolution for the winding up of any Target Group Company or for the
appointment of any provisional liquidator to any Target Group Company. No petition
has been presented for an administration order to be made in relation to any Target
Group Company. No administrator or receiver (including any administrative receiver)
has been appointed in respect of the whole or any part of the property, assets and/or
undertaking of any Target Group Company.

No distress. etc.

No distress, distraint, charging order, garnishee order or execution has been levied or
applied for on the whole or any part of any of the property, assets and/or undertaking
of any Target Group Company.
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12.4

13.

14.

14.1

14.2

No circumstances likelv to give rise to breach

No circumstance exists which is likely to give rise to the occurrence of any events or
circumstances described in paragraphs 12.1 to 12.3 of this Schedule.

POWERS OF ATTORNEY

No Target Group Company has given powers of attorney or other express authority (or
implied or ostensible authority) which is still outstanding or effective to any person to
enter into any contract or commitment to do anything on its behalf other than the
authority of its directors, officers or employees to enter into contracts in the normal
course of their duties.

REGULATORY MATTERS

Licences. etc.

(a)  Each Target Group Company has obtained all necessary licences, permits,
permissions, authorisations or consents for the carrying on of the Business as is
currently carried on (the “Licences™).

(b)  All Licences are in full force and effect and have been complied with in all
respects. None of the Licences will be revoked, suspended, withdrawn,
terminated or subject to additional or new conditions as a result of the execution
and performance of any Transaction Documents.

(¢)  No circumstance exists which would subject any of the Licences to revocation,
suspension, withdrawal, termination, nonrenewal or modification, whether in

whole or in part.

Compliance with laws

(a) Each Target Group Company is and has been in compliance with all Applicable
Laws and orders, decrees or judgments of any Government Authority. No
event has occurred and no circumstance exists that has constituted or resulted
in, or may (with or without notice or lapse of time) constitute or result in, a
violation by any Target Group Company of, or a failure on the part of any Target
Group Company to comply with, any Applicable Law. No Target Group
Company has received any notice from any Government Authority regarding
any of the foregoing or any investigation against it with respect to a violation of
any Applicable Law.

(b)  Neither any Target Group Company nor any of its officers, agents or employees
has done or omitted to do any act or thing, the commission or omission of which
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15,

15.1

15.2

15.3

16.

16.1

16.2

is or could be a contravention of any Applicable Law, whether when dealing
with persons in government or quasi-governmental capacities, or in pure
commercial dealings.

INSURANCE

Each Target Group Company has effected and maintains valid insurance policies
required by all Applicable Laws and/or any contract to which such Target Group
Company is a party, and other insurance policies relating to its business and assets that
are customarily obtained by businesses in the same industry in the region that such
business is conducted; the terms of such insurances and related coverage accord with
the norms of the industry in which such Target Group Company operates.

There is no claim outstanding under any insurance policy held by any Target Group
Company. There are no circumstances, matters or events which may give rise to such
a claim.

All of the insurance policies held by the Target Group Companies are in full force and
effect. There is no default or breach (or event which with notice or lapse of time would
become a default) under any such policies, and nothing has been done, or omitted to be
done, whereby any such policies may become void or adversely modified. No such
insurance policies will be terminated, cancelled or adversely modified as a result of the
execution and performance of the Transaction Documents and any transaction
contemplated thereunder.

EMPLOYMENT

General

Neither the Company nor HK Co has any employees. All employees of the Target
Group are under the employment of PRC Co.

Compliance

(a)  No Target Group Company has breached any obligations imposed on it by any
Applicable Law in relation to employment or pursuant to any employment
agreements with its employees (including, but not limited to Applicable Laws
concerning conditions of employment, minimum wages, overtime payment,
employee health and safety, employees’ compensation, anti-discrimination,
personal data privacy, employees’ pension and termination of employment), and
the employment of all employees of the Target Group is in compliance with all
Applicable Laws.
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16.3

16.4

16.5

16.6

(b) There are no current, pending or threatened claims of any type against any
Target Group Company by any of its existing or former employees or directors.

Trade union

No Target Group Company recognizes any trade union or other body representing its
employees (or any of them) for the purpose of collective bargaining or other negotiating
purposes. No Target Group Company has done any act which might be construed as
recognition or received a request for recognition of any such body and no such request
is pending.

Disputes

No dispute, strike or other industrial action exists or is threatened between any Target
Group Company and its employees. No such dispute, strike or other industrial action
has occurred within the past twelve (12) months. There are no circumstances, matters
or events which may give rise to any dispute, strike or other industrial action involving
or affecting any Target Group Company.

Emplovyment agreements

(a) All employees of the Target Group have entered into written employment
agreements, service agreements or similar documents with PRC Co which fully
comply with all Applicable Laws.

(b)  There are no existing employment agreements, service agreements or other
similar documents between a Target Group Company and any of its directors,
executives or employees which cannot be lawfully terminated by three (3)
months’ notice or less without giving rise to any claim for damages,
reinstatement or compensation (other than payments required by statute for
severance or long service payment).

(¢)  The existing employment agreements, service agreements or similar documents
entered into by a Target Group Company with each of its directors, employees,
consultants and contractors shall continue and remain in full force and effect.
There is no breach of any term or condition of such agreements by any party
thereto.

Variation of terms of employment

No Target Group Company is involved in the negotiations or under any obligation
(whether with employees or any trade union or other employees’ representatives) to
vary the terms and conditions of the employment or engagement of any of its
employees, directors or consultants, nor has it made any representations, promises,
offers or proposals to any of its employees, directors or consultants or to any trade union
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16.7

16.8

16.9

16.10

or other employees’ representatives concerning or affecting the terms and conditions of
the employment or engagement of any of its employees, directors or consultants.

Benefits and payments

Each Target Group Company has discharged its obligations in full in relation to salary,
wages, fees, commission, bonuses, overtime pay, annual leave pay, holiday pay, sick
pay, maternity leave pay and all other benefits and emoluments relating to its
employees, directors and consultants since its incorporation.

Contributions

(@)  Each Target Group Company has administered, and made full and timely
payments of contributions to all social insurance, pension, welfare and other
employee benefit schemes as required under all Applicable Laws.

(b)  Other than as required by Applicable Laws, no Target Group Company is a party
to any ex-gratia arrangement or has promised to pay any retirement benefits,
pensions, gratuities, superannuation allowances or the like, to or for the benefit
of any past or present officers or employees or their dependents. There are no
retirement benefits or pensions or death benefits or employment schemes or
arrangements in relation to or binding on any Target Group Company or to
which any Target Group Company has to make contribution.

Effect of Completion

Completion will not give rise to the payment of any remuneration, payments or benefits
or any enhancements or accelerations thereof to any director, officer, employee or agent
of any Target Group Company.

Leave pay. severance pavments and long service payments

(&)  No Target Group Company is under any outstanding liability to make any
payment to any employee, director, former employee or former director by way
of damages (whether for breach of contract or otherwise), statutory severance,
or compensation for loss of office or employment or for redundancy, protective
awards, wrongful dismissal or unfair dismissal or for failure to comply with any
order for the reinstatement or re-engagement of any employee or director or for
any other liability accruing from the termination of any contract of service or
for services, including but not limited to any payments for paid annual leave,
severance payments and/or long service payments.

(b)  Each Target Group Company has made sufficient financial provisions and/or
counting and drawing in their respective financial statements (including the
Management Accounts) to provide for statutory employment payments
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16.12

17.

17.1

(including but not limited to any payments for paid annual leave, severance
payments and/or long service payments) that such Target Group Company is
liable or will become liable, irrespective of whether such liability is actual,
potential or contingent.

Claims

No circumstances have arisen or exist under which any Target Group Company may be
required, in respect of any existing or former employees or directors of any Target
Group Company or by any existing or former consultants or agents of any Target Group
Company, to pay damages, severance or compensation, or suffer any penalty or be
required to take corrective action or be subject to any form of sanction under Applicable
Laws. There are no current, pending or threatened claims of any type against any
Target Group Company by any existing or former employees or directors of any Target
Group Company or by any existing or former consultants or agents against any Target
Group Company.

No intention of termination

Save as required under this Agreement:

(a) no director or member of the senior management has served a notice of
termination of appointment or employment to any Target Group Company or
intends to terminate his appointment or employment with any Target Group
Company; and

(b)  no Target Group Company has served a notice of termination to, or intends to
terminate the appointment or employment of, its director or any of its senior
management members.

INTELLECTUAL PROPERTY RIGHTS

General

The Target Group Companies hold all Intellectual Property Rights necessary for the
Target Group to carry on the Business in the ordinary course and is not using any
Intellectual Property Right that is owned by any third party for the purposes of the
Business. None of the Intellectual Property Rights nor the activities of any Target
Group Company constitute infringements of the Intellectual Property Rights of any
third party. No claim has been made against any Target Group Company for
infringement of any Intellectual Property Rights, and no Target Group Company has
received any letters or notices regarding the same. There are no circumstances which
are likely to give rise to any such claims, letters or notices. There has been no
unauthorised use of any Intellectual Property Rights or other confidential information
of any Target Group Company by any third party. All uses of trade marks by the
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Target Group Companies and all activities conducted by the Target Group Companies
in connection with the use of such trade marks do not constitute an infringement of any
Intellectual Property Rights of any third party.

Information technology

(a) All information technology systems used by each Target Group Company (the
“IT Systems”) are either owned by, or properly licensed or leased to such Target
Group Company. There are no circumstances in which the ownership, benefit,
or right to use the IT Systems may be lost by virtue of the acquisition of the Sale
Shares by the Purchaser.

(b)  The present capacity and performance of the IT Systems are sufficient to satisfy
the current business requirements of the Target Group.

(c)  Each Target Group Company has reasonable control procedures in place to
ensure the security of the IT Systems and data stored on them.

Records

All materjal records, files and documents have been maintained for all material
Intellectual Property Rights owned or used by each Target Group Company and such
records, files and documents are in the possession of each Target Group Company or
under its control.

Data protection

Each Target Group Company complies with all applicable data protection laws,
guidelines and industry standards in all respects.

REAL PROPERTY

No Target Group Company owns any real property. The Leased Property is the only
real property leased to, occupied or otherwise used by the Target Group.

There are no covenants, restrictions, burdens, stipulations, way leaves, easements,
grants, conditions, terms, rights or licences affecting the Leased Property which are of
an unusual or onerous nature or which adversely affect the use of the Leased Property.

The tenancy agreement as set out in Schedule 3 (the “Lease”) is legal, valid and
subsisting and all covenants, restrictions, stipulations and conditions affecting the
Leased Property and the use of the Leased Property have been duly observed and
performed in all respects. There has not been any breach of the Lease by any Target
Group Company, and there are no circumstances which would entitle or require any

landlord or other person to exercise any powers of entry and taking possession, to
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withdraw from any rent deposit or draw upon any other available security, or which
would otherwise give rise to a restriction on or the termination of the continued
possession or occupation of the Leased Property.

The Lease is an arm’s length transaction.

There has not been any breach of the Lease by the parties thereto.

The Target Group’s use of the Leased Property as set out in Schedule 3 do not violate
any Applicable Law the consequence of which would have any adverse effect on any
Target Group Company.

None of the arrangements under the Lease will be terminated or adversely affected as a
result of the execution of the Transaction Documents and the consummation of

transactions contemplated thereunder.

The Lease has been duly stamped and registered as appropriate in accordance with
Applicable Laws.

TAX

Returns. information and clearances

(a) All returns, computations, notices and information which are or have been
required to be made or given by each Target Group Company for any Tax
purposes: (i) have been made or given within the requisite periods and on a
proper basis and are up-to-date and correct in all respects; and (ii) are not, or not
likely to be, the subject of any dispute with or investigation by any Government
Authority. All such returns, computations, notices and information were true,
complete, accurate and not misleading when made, and were made on a proper
basis in compliance with all Applicable Laws relating to Tax.

(b)  Each Target Group Company has complied in all respects with all its Tax filing,
reporting and payment obligations under all Applicable Laws.

(¢)  No Government Authority or any other fiscal authority in any jurisdiction has
carried out or is at present conducting, any audit or investigation into any aspect
of the business or affairs of any Target Group Company. There is no fact,
circumstance or matter which will or might give rise to any such audit or
investigation.

(d)  Each Target Group Company is in possession of sufficient information or
documentation to enable it to compute its liability to Tax.
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20.

Tax claims. liabilities and reliefs

(@  Each Target Group Company has duly and punctually paid all Tax which it has
become liable to pay. No Target Group Company is liable to pay any penalty,
fine, surcharge or interest in connection with any Tax and there are no
circumstances by reason of which any Target Group Company may become
liable to pay any penalty, fine, surcharge or interest in connection with Tax.

()  No relief (whether by way of deduction, reduction, set-off, exemption,
postponement, roll-over, hold-over, repayment or allowance or otherwise) from,
against or in respect of any Tax has been claimed and/or given to any Target
Group Company which could or might be effectively withdrawn, postponed,
restricted, clawed back or otherwise lost as a result of any transaction arising or
occurring prior to, at or after Completion.

Company residence

(@)  Each Target Group Company has been resident for Tax purposes in its place of
incorporation and nowhere else at all times since its incorporation and will be
so resident at Completion.

(b)  No Target Group Company has ever been liable to pay Tax on income, profits
or gains to any Government Authority outside its place of incorporation.

Transfer pricing

No Target Group Company has entered into any transactions or arrangements which
are not on arm’s length terms. There are no circumstances which could cause any
Government Authority to make any adjustment for Tax purposes, or require any such
adjustment to be made, to the terms on which any transaction is treated as taking place,
and no such adjustment has been made or threatened.

Compliance with laws

Each Target Group Company has complied in all material respects with all relevant
statutory requirements, regulations, orders, provisions, directions or conditions relating
to Tax in its place of incorporation and any other applicable jurisdictions, including,
without limitation, the terms of any agreement reached with any appropriate
Government Authority.

FULL DISCLOSURE

In connection with the due diligence exercise conducted for the transactions
contemplated under the Transaction Documents, the Vendor has provided the Purchaser
or its advisers with all material information requested by the Purchaser or its advisers
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in connection with the negotiation and execution of the Transaction Documents,
including deciding whether to consummate the transactions contemplated thereunder.
All information supplied to the Purchaser and/or its advisers by the Vendor (directly or
through its representatives) during the due diligence process was, when supplied, true,
complete, accurate and not misleading in all respects. There is no material fact or matter
or circumstance not disclosed in writing to the Purchaser and/or its advisers which
renders or may render any such information misleading, incomplete, untrue or
ambiguous. None of the Transaction Documents nor any other statements or
certificates or other materials made or delivered to the Purchaser in connection herewith
or therewith, contains any untrue statement of a material fact or omits to state a material
fact necessary to make the statements herein or therein not misleading.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF the Parties have duly executed this Share Purchase Agreement as of
the date first written above.

THE VENDOR

SIGNED by KWONG PING MAN ) 4 -

in the presence of: ) L
%} ) 7



IN'WITNESS WHEREOF the Parties have duly executed this Share Purchase Agreement as of
the date first written above.

THE PURCHASER

SIGNED by
for and on behalf of
GREAT POINT LIMITED EFHRATE

in the presence of: |

[ ¢
N\

For and on behalf of
Great Point Limited
7 AN T

/

| . " Authorized Signature(s)



