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This Agreement is made on the 11" day of July 2022

BETWEEN

@)

)

CIS FUND OFC - CIS OPPORTUNITIES I FUND, a sub-fund of an open-ended fund
company with variable share capital incorporated in Hong Kong and having its registered
office at Room C, 21/F Centre Point, 181-185 Gloucester Road, Wan Chai, Hong Kong
(the “Subscriber”); and

Fullsun International Holdings Group Co., Limited, a company incorporated in
Bermuda with limited liability and having its registered office at Clarendon House, 2
Church Street, Hamilton, HM11, Bermuda and its principal place of business in Hong Kong
at Room 2118, 21/F, Leighton Centre, 77 Leighton Road, Causeway Bay, Hong Kong (the
“Issuer”).

The Issuer and the Subscriber are collectively referred to herein as the “Parties” and each
individually as, a “Party”.

Whereas:

(A)

(B)

(©)

(D)

(E)

As at the date of this Agreement, the Issuer has an authorised share capital of
HK$500,000,000 divided into 50,000,000,000 Shares, of which 11,365,386,067 Shares
have been issued, fully paid or credited as fully paid. The issued Shares are listed on the
Main Board of the Stock Exchange (Stock Code: 627). The particulars of the Issuer as at
the date of this Agreement are set out under Part A of Schedule 2.

As part of the Proposed Restructuring, the Issuer proposes to conduct amongst others, (i)
the Subscription; and (ii) the Creditors Scheme.

On the terms and subject to the conditions of this Agreement, the Issuer agrees to, by way
of the Subscription allot and issue the Subscription Shares, representing approximately
92% of the issued share capital of the Issuer (after the Capital Reorganisation) as enlarged
by the allotment and issue of the Subscription Shares, to the Subscriber. The Subscription
Shares will be allotted and issued pursuant to the Specific Mandate.

The Subscriber agrees to, upon Completion, subscribe for the Subscription Shares on the
terms and conditions set out herein in the Consideration of HK$168,000,000. The net
proceeds (after deducting the costs and expenses in connection with or incidental to the
transactions contemplated under this Agreement (including the Capital Reorganisation and
the Proposed Restructuring) from the Subscription will, as nominated by the Issuer, be paid
to the Creditors Scheme as the Creditors Scheme Consideration.

The Issuer will enter into the Creditors Scheme with the Creditors, pursuant to which the
debts and liabilities of the Issuer will be fully settled by payment of the Creditors Scheme
Consideration..



(F) Immediately following Completion, the Subscriber will be interested in a total of
1,307,019,402 New Shares, representing approximately 92% of the issued share capital of
the Issuer (after the Capital Reorganisation) as enlarged by the allotment and issue of the
Subscription Shares. The Subscriber agrees to apply for the Whitewash Waiver in respect
of the securities of the Issuer in accordance with the Takeovers Code.

NOW IT IS HEREBY AGREED as follows:

1. INTERPRETATIONS

1.1. In this Agreement (including the Recitals), unless the context otherwise requires, the
following terms shall have the following meanings:

“Accounts Date” means 31 December 2021
“acting in concert” has the meaning ascribed thereto in the Takeovers Code
“Applicable Laws” with respect to any person, any laws, regulations, rules,

measures, guidelines, treaties, judgments, determination,
orders or notices of any Government Authority or stock
exchange that is applicable to such person;

“associate(s)” has the meaning ascribed thereto under the Listing Rules

“Audited Accounts” means the audited consolidated statement of financial
position of the Group as at the Accounts Date and the
audited consolidated statement of profit or loss and other
comprehensive income of the Group for the year ended
on the Accounts Date, published on 28 April 2022

“Business Day” means any day (other than a Saturday or a Sunday or a
public holiday or a day on which a tropical cyclone
warning signal no. 8 or above or a black rainstorm
warning signal is hoisted in Hong Kong at any time
between 9:00 a.m. and 5:00 p.m.) on which licensed
banks are generally open for business in Hong Kong

“Board” means the board of Directors

“Bye-laws” means the bye-laws of the Issuer from time to time
adopted by the Issuer

“Capital Reduction” means the reduction of (i) the par value of the
Consolidated Shares from HK$1.00 each to HK$0.01
each by the reduction of HK$0.99, giving rise to a credit
balance of approximately HK$112,517,322.39 on the



“Capital
Reorganisation”

“Change in Board
Lot Size”

“Claim”

“Companies Act”

“Companies
Ordinance”

“Completion”

“Completion Date”

“Consolidated
Share(s)”

basis of 113,653,861 Consolidated Shares in issue,
whereby the credit arising therefrom will be applied to
set off the accumulated loss of the Issuer, and the balance
of the credit, if any, will be transferred to the contributed
surplus account of the Issuer and (ii) the authorised but
unissued share capital of the Issuer (which shall include
the authorised but unissued share capital arising from the
Capital Reduction) in its entirety

means collectively the Share Consolidation, the Capital
Reduction, the Share Premium Cancellation and the
Increase in Authorised Share Capital

means the change in board lot size for trading in the
Shares from 5,000 Existing Shares to 20,000 New Shares
after and conditional upon the Capital Reorganisation
becoming effective

means any debt, liability or obligation of the Issuer,
whether known or unknown, whether present or future,
whether certain or contingent, whether liquidated or
unliquidated and which includes without limitation a
debt or liability to pay money or money’s worth, any
liability under any statute or enactment, any liability for
breach of trust, any liability in contract, tort or bailment
and any liability arising out of an obligation to make
restitution which would be admissible to proof in a
compulsory winding-up of the Issuer under the
Companies Ordinance or, if required, the Companies Act

means the Companies Act 1981 of Bermuda

means the Companies Ordinance (Chapter 622 of the
Laws of Hong Kong)

means the completion of the Subscription in accordance
with Clause 5

means the date which is the Long Stop Date or three (3)
Business Days immediately after the date of fulfillment
(or, where applicable, waiver) of all the conditions set
out in Clause 5.1, whichever is earlier (or such later date
as may be agreed in writing between the Parties)

means consolidated Share(s) of a par value of HK$1.00
each of the Issuer upon the Share Consolidation



“Consideration”

“Creditor(s)”

“Creditors Scheme”

“Creditors  Scheme
Consideration”

“Director(s)”

“Disclosed”

“Disclosure Letter”

“Due Diligence
Review”
“Encumbrance”

becoming effective

means the consideration payable by the Subscriber to the
Issuer for the Subscription of the Subscription Shares in
the sum of HK$168,000,000

mean any person to whom or which the Issuer owes a
Claim;

means the proposed scheme of arrangement proposed by
the Issuer to its Creditors pursuant to the Companies
Ordinance and, if required, the Companies Act on the
terms that the Creditors accept in full discharge of their
claims at a rateable distribution from the Creditors
Scheme Consideration with, or subject to, any
modification, addition or conditions approved or
imposed by the High Court of Hong Kong and/or the
Supreme Court

means the payment of cash in the amount equivalent to
the net proceeds (after deducting the costs and expenses
in connection with or incidental to the transactions
contemplated under this Agreement (including the
Capital Reorganisation and the Proposed Restructuring)
from the Subscription

means the director(s) of the Issuer from time to time

means disclosed in a fair and accurate manner in this
Agreement, the Audited Accounts, the Management
Accounts, the Previous Publications and the Disclosure
Letter

means the disclosure letter to be signed by the Issuer and
delivered to the Subscriber in relation to this Agreement

means the due diligence review conducted by the
Subscriber, its advisers and/or agents on the assets,
liabilities, business plan, operations and affairs of the
Group

means any interest or equity (including any retention of
title, right to acquire, option, derivatives or right of pre-
emption) or any mortgage, charge, pledge, lien, claim or
assignment or any other encumbrance, priority or
security interest or arrangement of whatsoever nature



“Executive”

“Existing Share(s)”

“Government
Authority”

G‘Group”

b

“Hong Kong’

“Increase in
Authorised Share
Capital”

“Independent
Shareholder(s)”

“Intellectual Property
Rights”

means the Executive Director of the Corporate Finance
Department of the SFC from time to time or any of his
delegates

means Share(s) of a par value of HK$0.01 each in the
share capital of the Issuer before the Capital
Reorganisation becoming effective

means any national, provincial, municipal or local
government, administrative or regulatory body or
department, court or judicial bodies, tribunal, arbitrator
or any body that exercises the function of a regulator,
including but not limited to those in Hong Kong, the PRC
and Bermuda

means the Issuer and its Subsidiaries from time to time
and “Group Company” shall mean a member of the
Group

means the Hong Kong Special Administrative Region of
the People’s Republic of China

means the increase of the authorised share capital of the
Issuer to HK$500,000,000 by the creation of such
number of additional New Shares as shall be sufficient
to increase the authorised share capital of the Issuer to
HK$500,000,000 divided into 50,000,000,000 New
Shares of HK$0.01 each

means Shareholder(s) other than: (i) the Subscriber and
parties acting in concert with it; (ii) those who are
involved in or interested in the Proposed Restructuring;
and (iii) those who are required to abstain from voting at
the general meeting of the Issuer (if any) to consider and
approve, among others, this Agreement, the Whitewash
Waiver and the transactions contemplated thereunder

all industrial and intellectual property rights used by the
Group, including (without limitation) patents,
trademarks, service marks, trade names, domain names,
designs, copyrights and the copyright in all drawings,
plans, specifications, designs and computer software
(including in each application therefor) in any part of the
world and whether or not registered or registrable and all
know-how, inventions, formulae, trade secrets,



“Issuer’s
Warranty(ies)”

“Listing Rules”

“Long Stop Date”

“Management
Accounts”

“Management
Accounts Date”

“Material  Adverse
Change (or Effect)”

“New Share(s)”

“Operating
Subsidiaries”

‘GPRC”

“Previous
Publications”

confidential or secret processes and information
(including all documents relating thereto)

means the representations, warranties and undertakings
set out in Schedule 3 and any other representations,
warranties and undertakings made by the Issuer in this
Agreement

means the Rules Governing the Listing of Securities on
the Stock Exchange

means 31 March 2023 (or such later date as the Issuer
and the Subscriber may agree in writing)

means the unaudited condensed consolidated statement
of financial position of the Group as at the Management
Accounts Date and the unaudited condensed
consolidated statement of profit or loss and other
comprehensive income for the period commencing from
1 January 2022 to the Management Accounts Date

means 30 June 2022

means any change (or effect) which, in the reasonable
opinion of the Subscriber, has a material and adverse
change (or effect) on the financial and trading position,
business, property and results of operations of the Group
as a whole

means Share(s) of a par value of HK$0.01 each in the
share capital of the Issuer immediately after the Share
Consolidation, the Capital Reduction and the Share
Premium Cancellation becoming effective

means the Subsidiaries with business operations as set
out in Schedule 7 and “Operating Subsidiary” shall be
construed accordingly

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

means all public announcements, circulars, interim and
annual reports (whether audited or unaudited) and other



“Proposed
Restructuring”

GGSFC77

“Share(s)”
“Shareholder(s)”

“Share
Consolidation”

“Share Premium
Cancellation”

“Specific Mandate”

“Stock Exchange”

“Subscriber’s
Warranty(ies)”

“Subscription”

“Subscription Price”

publications of the Issuer made by or on behalf of the
Issuer since the date of initial listing of the Shares on the
Stock Exchange

means the proposed restructuring of the Group
comprising the Subscription and the Creditors Scheme

means the Securities and Futures Commission of Hong
Kong

means ordinary share(s) in the share capital of the Issuer
means holder(s) of Share(s)

means the consolidation of every 100 Existing Shares of
par value of HK$0.01 each into one (1) Consolidated
Share of par value of HK$1.00 each

means the cancellation of the entire amount of
HK$112,517,322.39 standing to the credit of the share
premium account of the Issuer arising from the Capital
Reduction to nil, with the credit arising therefrom being
applied towards setting off against the accumulated
losses of the Issuer and the balance, if any, being
transferred to the contributed surplus account of the
Issuer

the specific mandate to the Directors to be obtained from
the Independent Shareholders at a general meeting of the
Issuer for the allotment and issue of the Subscription
Shares

means The Stock Exchange of Hong Kong Limited

means the representations, warranties and undertakings
set out in Schedule 4 and any other representations,
warranties and undertakings made by the Subscriber in
this Agreement

means the subscription of the Subscription Shares by the
Subscriber pursuant to this Agreement

means the total subscription price for the Subscription
Shares in the sum equal to the Consideration, and the
subscription price per Subscription Shares of
approximately HK$0.1285



“Subscription
Shares”

“Subsidiary”

“Supreme Court”
“Takeovers Code”

“Taxation”

“this Agreement”

“Whitewash Waiver”

means 1,307,019,402 New Shares to be subscribed for
by the Subscriber and allotted and issued to the
Subscriber, representing approximately 92% of the
issued share capital of the Issuer (after the Capital
Reorganisation) as enlarged by the allotment and issue
of such New Shares

means, in relation to any person, any second person over
which that first person has “control”, where “control”
means either:

(@) direct or indirect ownership of more than 50% of the
voting or economic ownership of such second
person; or

(b) the ability (through any means) to influence or direct
the composition of the majority of the board of
directors of such second person, and

“Subsidiaries” shall be construed accordingly. The
particulars of the Subsidiaries are set out in Part B of
Schedule 2

means the Supreme Court of Bermuda
means the Hong Kong Code on Takeovers and Mergers

means 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 charged or
imposed by any Government Authority whatsoever and
the expression “Tax” shall be construed accordingly

means this subscription agreement, as may be
supplemented or amended from time to time by the
Parties in writing

means a waiver from the Executive pursuant to Note 1
on dispensations from Rule 26 of the Takeovers Code in
respect of the obligations of the Subscriber and parties
acting in concert with it to make a mandatory general
offer for all securities of the Issuer not already owned or
agreed to be acquired by the Subscriber and parties
acting in concert with it, which would, if the Subscription



1.2.

1.3.

14.

1.5.

1.6.

1.7.

1.8.

2.1.

2.2.

proceeds, otherwise arise as a result of Completion

“HK$” means Hong Kong dollars, the lawful currency of Hong
Kong
“%” means per cent

In this Agreement, references to “Recitals”, “Clauses” and “Schedules” are to recitals to,
clauses of and the schedules to, this Agreement.

Words importing the singular include the plural and vice versa, wording importing gender
or the neuter include both genders and the neuter and references to persons include bodies
corporate or unincorporated.

A person includes an individual, partnership, unincorporated association, body corporate,
governments, state or agency of a state, local or municipal authority or government body
or any joint venture wherever incorporate or situated (in each case whether or not having a
separate legal personality) and includes its successors intitle, permitter assigns and
permitted transferees.

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

The Schedules form part of this Agreement.

A reference to a contract or document in this Agreement is to that contract or document as
amended, novated, supplemented, restated or replaced from time to time.

Any statute or statutory provision or stock exchange listing rules include: (a) that statute
or provision or listing rules as from time to time modified, re-enacted or consolidated
whether before or after the date of this Agreement (except where any such modification,
re-enactment or consolidation would otherwise increase the liability of any Party
hereunder); and (b) any subordinate legislation made from time to time under that statute
or statutory provision.

AGREEMENT TO SUBSCRIBE

Subject to the terms and conditions of this Agreement, the Subscriber shall subscribe for
the Subscription Shares and the Issuer shall allot and issue the Subscription Shares to the
Subscriber at the Subscription Price on the Completion Date free from all and any
Encumbrances and together with all rights attaching to them as at the Completion Date,
including all rights to any dividend or other distribution the record date of which falls on
or after the Completion Date.

The Subscriber shall not be obliged to proceed to Completion unless the subscription of all



3.1

3.2.

3A.

3A.1.

3A.2.

3A3.

the Subscription Shares are completed simultaneously.

SUBSCRIPTION SHARES

The Consideration shall be satisfied by the Subscriber to the Issuer in cash in the manner
set out in Clauses 3A and 5.2(b).

The Subscription Shares shall be allotted and issued as fully paid. The Subscription Shares
shall rank pari passu in all respects among themselves and with the Shares in issue on the
date of such allotment and issue.

TRANSACTION LOAN

The Subscriber shall provide an interest-free loan (the “Transaction Loan”) in the
aggregate principal amount of HK$5,000,000 to be made available to the Issuer in the
manner as set out in Clause 3A.2 to finance the costs and expenses in connection with or
incidental to the transactions contemplated under this Agreement (including the Capital
Reorganisation and the Proposed Restructuring). Such amount will be used to facilitate the
Issuer and its professional advisors to carry out all necessary works in connection with or
incidental to the transactions contemplated under this Agreement. The Transaction Loan
shall be repaid in whole or in part by way of set-off of the Consideration payable upon
Completion pursuant to Clause 5.2(b).

Subject to (i) the Issuer having delivered to the Subscriber irrevocable letters supporting
the Creditors Scheme from the Creditors representing at least 75% in monetary value of
the Claims; and (ii) the Issuer having published an announcement in relation to the Capital
Reorganisation, the Subscription, the Whitewash Waiver and the Creditors Scheme, the
Issuer shall be entitled , on multiple occasions, to make loan drawdown requests (the “L.oan
Drawdown Request™) in writing by enclosing the relevant proof of cost, disbursement and
expense for the purpose set out in Clause 3A.1 above and specifying thereon the amount
of such cost, disbursement and/or expense payable (the “Drawdown Amount”) and the
details of the bank account for the transfer of the Drawdown Amount as settlement of such
cost, disbursement and/or expense, to the Subscriber (the “Loan Drawdown”). If such cost,
disbursement and/or expense is, in the sole and absolute discretion of the Subscriber,
approved by the Subscriber, the Subscriber shall arrange to transfer the Drawdown Amount
as specified in the by electronic transfer into the specified account as set out in the Loan
Drawdown Request within five (5) Business Days from the date of receipt of the relevant
Loan Drawdown Request from the Issuer.

Each Loan Drawdown shall only be used for the sole purpose of payment and settlement
of the costs and expenses referred to in Clause 3A.1 in accordance with the terms and
conditions of this Agreement. For the avoidance of doubt, only costs and expenses referred
to in Clause 3A.1 incurred after all conditions set out in Clause 3A.2 have been satisfied
may be applied and settled as Loan Drawdown

10



4.1.

CONDITIONS PRECEDENT

Completion shall be subject to the fulfilment (and, where applicable, the waiver) of the
following conditions precedent:

(@)

(b)

©)

(d)

)

(f)
(@)

(h)

@)

(k)

the Listing Committee of the Stock Exchange having granted (either
unconditionally or subject only to conditions reasonably acceptable to both Parties)
the listing of and permission to deal in the New Shares resulting from the Capital
Reorganisation and the Subscription Shares, and such permission not having been
subsequently revoked or withdrawn;

the Whitewash Waiver having been granted by the Executive and the conditions
(if any) attached thereto having been satisfied in full, and the Whitewash Waiver
not having been subsequently revoked or withdrawn;

resolutions in relation to this Agreement and the transactions contemplated
hereunder including the issue of the Subscription Shares having been duly passed
by the Independent Shareholders in general meeting and all other consents and acts
required under the Listing Rules and the Takeovers Code having been obtained and
completed;

resolutions in relation to this Agreement and the transactions contemplated
thereunder including the issue of the Subscription Shares having been duly passed
by the Board;

resolutions in relation to the approval of the Whitewash Waiver having been duly
passed by the Independent Shareholders in general meeting;

the Creditors Scheme having become effective no later than the Completion Date;

the Subscriber being reasonably satisfied with the results of the Due Diligence
Review;

the Capital Reorganisation and the Change in Board Lot Size having become
effective;

the consolidated net asset value of the Issuer remaining at a level not less than
HK$900,000,000;

the original of a declaration from the directors of each of the Operating Subsidiaries
certifying that the management accounts made up to 30 June 2022 of the relevant
Operating Subsidiary were prepared on the same basis as its latest audited accounts
(if any) and reflect the state of affairs of the relevant Operating Subsidiary and of
the results of its operations and its cashflows as at such date;

the Issuer’s Warranties remaining true, accurate and complete in all material

11



4.2.

4.3.

44.

4.5.

respects and not misleading;

()] the winding up petition dated 24 February 2022 filed by Harbor Sure (HK)
Investments Limited with the Supreme Court of Bermuda against the Issuer having
been dismissed; and

(m) the Disclosure Letter having been delivered by the Issuer to the Subscriber within
ten (10) Business Days from the date of this Agreement (or such other date as the
Parties may agree in writing).

The Subscriber may, at its sole and absolute discretion, at any time at or before Completion
waive any of the conditions precedent set out in Clauses 4.1(g), (i), (j) and (k) by serving
a written notice to the Issuer. Save as aforesaid, none of the Parties may waive any of the
conditions precedent set out in Clause 4.1.

The Issuer shall use its best endeavours to procure the fulfilment of each of the conditions
precedent set out in Clauses 4.1(a), (c), (d), (e), (F), (h), (i), (), (k), (I) and (m) on or before
the Completion Date, and the Subscriber shall cooperate with the Issuer in relation to the
fulfillment of any of these conditions precedent by providing to the Issuer or procuring
such assistance as is reasonably requested by the Issuer. If, despite such best efforts, any
such conditions precedent are not satisfied (or, where applicable, waived) on or before the
Long Stop Date, this Agreement shall be terminated forthwith in accordance with Clause
9 unless otherwise agreed by the Parties in writing.

The Subscriber shall use its best endeavours to procure the fulfilment of each of the
conditions precedent set out in Clauses 4.1(b) and (g) before the Long Stop Date, and the
Issuer shall cooperate with the Subscriber in relation to the obtaining of the Whitewash
Waiver by providing to the Subscriber or procuring such assistance as is reasonably
requested by the Subscriber. If, despite such best efforts, any such conditions precedent are
not satisfied (or, where applicable, waived) on or before the Long Stop Date, this
Agreement shall be terminated forthwith in accordance with Clause 9 unless otherwise
agreed by the Parties in writing.

Without limiting the generality of Clauses 4.3 and 4.4, each of the Subscriber and the Issuer
shall use its best endeavours to procure that all information and documents relating to it
reasonably required by the other Party for the purpose of:

Q) preparing any announcement(s) and/or circular(s) required pursuant to the
Takeovers Code or the Listing Rules or at the request of the SFC or the Stock
Exchange to be made by the Issuer or, as the case may be, the Subscriber, after the
signing of this Agreement in connection with the transactions contemplated
hereunder; and/or

(i) as otherwise may reasonably be required by the SFC and/or the Stock Exchange for

the purposes of its vetting of any document referred to in sub-clause (i) above and/or
answering any enquiries made by the SFC and/or the Stock Exchange in relation to

12



4.6.

5.1.

5.2.

this Agreement and the transactions contemplated hereunder,

is made available to the Issuer or, as the case may be, the Subscriber and their respective
advisers in a timely manner upon request for such information and/or documents by the
Issuer or, as the case may be, the Subscriber.

If, at any time, a Party becomes aware of any fact or circumstance that might prevent any
conditions precedent from being satisfied, it shall immediately inform the other Party in
writing.

COMPLETION

Subject to the conditions precedent set out in Clause 4.1 being fulfilled (or, where
applicable, waived) in full, Completion shall take place on the Completion Date at such
place and time as the Parties may otherwise agree.

At Completion, the Subscriber shall:
@ deliver or cause to be delivered to the Issuer:

i. an application for all the Subscription Shares substantially in the form set
out in Schedule 1, duly signed by the Subscriber; and

ii. a copy, certified as true and complete by a director of the Subscriber, of the
resolutions of the directors of the Subscriber approving this Agreement and
the transactions contemplated hereunder (including the Subscription) and
approving an authorized signatory to sign this Agreement on its behalf;

(b) pay the Consideration to the Issuer, provided that:

I. the aggregate amount of the principal amount of the Drawdown Amount
then outstanding shall be applied towards part payment of the Consideration
on a dollar-to-dollar basis;

ii. the Subscriber shall pay to the Issuer by transfer of clear and immediately
available funds from the Consideration a sum equal to the costs and
expenses (whether incurred before or after all conditions set out in Clause
3A.2 have been satisfied) in connection with or incidental to the transactions
contemplated under this Agreement (including the Capital Reorganisation
and the Proposed Restructuring) not settled or paid with the Drawdown
Amount then outstanding referred to under Clause 5.2(b)(i); and

iii. subject to Clauses 5.2(b)(i) to (ii), the balance of the Consideration shall be

paid by the Subscriber by transfer of clear and immediately available funds
to the Creditors Scheme as the Creditors Scheme Consideration;

13



Payment of the Consideration by the Subscriber pursuant to this Clause 5.2(b) shall
be considered as full and final settlement of the Consideration and discharge of the
Subscriber’s obligation to pay the Consideration under this Agreement.

5.3.

5.4.

5.5.

Against compliance and fulfillment of all acts and requirements set out in Clause 5.2, the
Issuer shall at Completion:

(@)

(b)

(©)

(d)

)

(f)

allot and issue the Subscription Shares to the Subscriber and shall procure that the
Subscriber be registered in the register of members of the Issuer as the registered
holder of the Subscription Shares;

subject to the completion of necessary procedures of the branch share registrar of
the Issuer in Hong Kong, deliver or cause to be delivered to the Subscriber,
definitive share certificate(s) for the Subscription Shares issued in the name of the
Subscriber and in accordance with the delivery instructions given therein;

deliver or cause to be delivered to the Subscriber an original confirmation signed
by an existing Director confirming that (i) the consolidated net asset value of the
Issuer as at the Completion Date is not less than HK$900,000,000; and (ii) there is
no material breach of any of the Issuer’s Warranties, such confirmation to be in a
form and substance satisfactory to the Subscriber;

deliver or cause to be delivered to the Subscriber, if requested by the Subscriber in
writing at least three (3) Business Days before the Completion Date, copies of the
resignation letters executed under seal of each of the existing Directors requested
by the Subscriber to resign by way of the aforesaid written notice with effect from
the Completion Date stating, among other things, that each resigning Director has
no claims against the Issuer in respect of his resignation;

deliver or cause to be delivered to the Subscriber, a copy of the register of directors
of the Issuer reflecting, if requested by the Subscriber in writing at least three (3)
Business Days before the Completion Date, the resignation of each of the existing
Directors requested by the Subscriber to resign and the appointment of the Directors
proposed by the Subscriber as at the Completion Date; and

deliver or cause to be delivered to the Subscriber, a copy of the resolutions of the
Board appointing person(s) nominated by the Subscriber as Director(s) with effect
from the Completion Date.

The transactions described in Clauses 5.2 and 5.3 shall take place at the same time,
otherwise, none of the Parties shall be obliged to effect Completion (without prejudice to
any other remedies).

If Completion does not take place on the Completion Date (the “Intended Completion
Date”) because the Issuer or the Subscriber fails to comply with any of its obligations under
this Clause 5 (whether such failure by such party amounts to a repudiatory breach or not)
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SA.

S5A.1.

5A.2.

then the Issuer may (in the case of a default by the Subscriber) or the Subscriber may (in
the case of a default by the Issuer) (the “Non-Defaulting Party”) in their respective
absolute discretion, by written notice to the Issuer or the Subscriber (as the case may be)
(the “Defaulting Party”), and without prejudice to any other rights:

Q) proceed to Completion on that date, to the extent that the Non-Defaulting Party is
ready, able and willing to do so, and specify a later date by which the Defaulting
Party shall be obliged to complete its relevant outstanding obligations under this
Agreement;

(i) elect to defer Completion to a date not more than five (5) Business Days after the
Intended Completion Date, or to a later date as the Non-Defaulting Party deems
appropriate; or

(iii)  terminate this Agreement in accordance with Clause 9.

CONDUCT OF BUSINESS PRIOR TO COMPLETION

The Issuer hereby undertakes with the Subscriber that from the execution of this Agreement
by the Parties until Completion, it shall:

(@ procure that the Group will carry on its business in a manner consistent with its
existing practice:

(b) procure that the Group will not without first obtaining the prior written consent of
the Subscriber (which consent shall not be unreasonably withheld or delayed) enter
into any contract or commitment of an unusual or onerous nature other than in the
normal and ordinary course of business; and

(©) keep the Subscriber reasonably informed of all material matters relating to the
Group, its business, assets and prospects.

Without prejudice and notwithstanding Clause 5A.1., the Issuer undertakes in favour of the
Subscriber that except required or contemplated by this Agreement or in connection with
Capital Reorganisation or the Proposed Restructuring or in the normal and ordinary course
of business of the Group, it shall from the execution of this Agreement by the Parties until
Completion, take all steps reasonably necessary to ensure that the Group shall not carry out
any of the following actions and no resolution of the directors or members of any Group
Company shall be passed to carry out the same unless the written consent of the Subscriber
(which consent shall not be unreasonably withheld or delayed) is obtained:

@ the creation or issue of any Shares or the grant of any options over any Shares or
the issue of any warrant, debentures, securities or other obligations convertible into
shares in the Issuer or enter into any agreement to do any of the same;

(b) the capitalisation, repayment or other form of distribution of any amount standing
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6.1.

(©)
(d)
(€)

(f)
(9)

(h)

(i)

@)

(k)
(1)
(m)

(n)

(0)

(p)

to the credit of any reserve of the Issuer or the redemption or purchase of any Shares
or any other reorganisation of share capital,

the voluntary winding-up or liquidation of any Group Company;
the alteration of the rights attaching to any of the Shares;

the alteration of the Bye-laws and the passing of any resolutions inconsistent with
the provisions of this Agreement;

the acquisition or disposal of any property or other asset by the Group;

the acquisition or formation by the Group or the acquisition of any share in any
other company or the participation by the Group in any partnership or joint venture;

the entering into of any material contract in excess of HK$500,000 other than in its
ordinary course of business;

the lending of any moneys (otherwise than by way of deposit with a bank or other
institution the normal business of which includes the acceptance of deposit), the
granting of any credit or the giving of any guarantee or indemnity, save for those
within the Group;

the amalgamation or merger of any Group Company with any other company or
concern;

the declaration by the Issuer of any dividend or other distribution;
the making of any capital commitment by any Group Company;

the borrowing of any moneys from banks, financial institutions and any other third
parties by any Group Company;

the employment or engagement of any new staff, consultants or personnel with an
aggregate remuneration exceeding HK$500,000 per annum;

doing, allowing and procuring any act or omission on or before Completion which
will constitute a material breach of any of the Issuer’s Warranties; or

doing anything which is likely to materially jeopardise or diminish the value of any
assets of the Group which is significant to the Group as a whole to a material extent.

REPRESENTATIONS AND WARRANTIES

The Issuer hereby represents and warrants to the Subscriber (for itself and for the benefit
of its successors and assigns) that the Issuer’s Warranties are true and accurate in all
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6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

material respects as at the date of this Agreement and shall continue to be true and accurate
in all material respects up to and including the time of the Completion. The Issuer
acknowledges that the Subscriber, in entering into this Agreement, is relying on the Issuer’s
Warranties. The Issuer agrees that the Subscriber may treat each of the Issuer’s Warranties
as a condition of this Agreement.

The Issuer agrees that the Subscriber may treat each of the Issuer’s Warranties as separate
and independent. In addition, each of the Issuer’s Warranties is without prejudice to any
other Issuer’s Warranty and, except where expressly otherwise stated, no provision in any
Issuer’s Warranty shall govern or limit the extent or application of any other provision in
any Issuer’s Warranty.

In the event that any of the Issuer’s Warranties is breached or (as the case may be) proves
to be untrue or misleading in any respects, the Subscriber shall have the right to claim
damages or otherwise take any actions against the Issuer for all losses, liabilities, damages,
costs and expenses (including reasonable legal expenses) which the Subscriber and its
successors and assigns may incur or sustain as a result thereof.

The Issuer’s Warranties shall survive Completion and the rights and remedies of the
Subscriber in respect of any breach of the Issuer’s Warranties shall not be affected by
Completion or by the Subscriber rescinding, or failing to rescind this Agreement, or failing
to exercise or delaying the exercise of any right or remedy, or by any other event or matter
whatsoever, except a specific written waiver or release and no single or partial exercise of
any right or remedy shall preclude any further or other exercise.

The Subscriber shall be entitled to take action before or after Completion in respect of any
breach or non-fulfillment of any of the Issuer’s Warranties and Completion shall not in any
way constitute a waiver of any right of the Subscriber.

The Issuer’s Warranties contained in, or given pursuant to, this Clause 6 are deemed to be
given as at the date of this Agreement and shall be deemed to be repeated at Completion
with reference to the facts and circumstances then subsisting unless otherwise specified.

The Subscriber hereby represents and warrants to the Issuer (for itself and for the benefit
of its successors and assigns) that the Subscriber’s Warranties are true and accurate in all
material respects as at the date of this Agreement and shall continue to be true and accurate
in all material respects up to and including the time of the Completion.

In the event that any of the Subscriber’s Warranties is breached or (as the case may be)
proves to be untrue or misleading in any respects, the Issuer shall have the right to claim
damages or otherwise take any actions against the Subscriber for all losses, liabilities,
damages, costs and expenses (including reasonable legal expenses) which the Issuer and
its successors and assigns may incur or sustain as a result thereof.

The Subscriber’s Warranties shall survive Completion and the rights and remedies of the
Issuer in respect of any breach of the Subscriber’s Warranties shall not be affected by
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6.10.

6.11.

7.1.

7.2.

8.1.

Completion or by the Issuer rescinding, or failing to rescind this Agreement, or failing to
exercise or delaying the exercise of any right or remedy, or by any other event or matter
whatsoever, except a specific written waiver or release and no single or partial exercise of
any right or remedy shall preclude any further or other exercise.

The Issuer shall be entitled to take action before or after Completion in respect of any
breach or non-fulfillment of any of the Subscriber’s Warranties and Completion shall not
in any way constitute a waiver of any right of the Issuer.

The Subscriber's Warranties contained in, or given pursuant to, this Clause 6 are deemed
to be given as at the date of this Agreement and shall be deemed to be repeated at
Completion with reference to the facts and circumstances then subsisting unless otherwise
specified.

UNDERTAKINGS

The Subscriber acknowledges that no prospectus will be issued by the Issuer nor will any
prospectus be registered in any jurisdiction in respect of the Subscription. The Subscriber
further undertakes and warrants in favour of the Issuer that:

(i) itwill not, directly or indirectly, offer or sell any Subscription Shares or distribute or
publish any documents in relation thereto in any country or jurisdiction; and

(if) it has not offered or sold and it will not offer or sell by means of any document any
Subscription Shares.

The Subscriber undertakes to the Issuer that it will use its best efforts to procure that at
least 25% of the Shares are or will be held by the public (as defined in the Listing Rules)
as soon as practicable following Completion, including but not limited to the provision of
relevant undertakings or confirmations to the Stock Exchange or the SFC.

LIMITATION OF LIABILITY OF THE ISSUER

Any claim (a “Subscriber’s Claim”) made by the Subscriber for breach of the Issuer’s
representations, guarantees and undertakings hereunder is subject to the following
restrictions:

(i)  the Subscriber shall not make any Subscriber’s Claim unless it serves a written notice
(the “Claim Notice”) on the Issuer within twelve (12) months from the Completion
Date, containing details of the legal and factual basis of the Subscriber’s Claim,
including the Subscriber’s estimate of the amount of the Subscriber’s Claim;

(i) a Subscriber’s Claim shall not be enforceable against the Issuer unless legal
proceedings in respect of such Subscriber’s Claim are commenced (by being issued
and served) within twelve (12) months of the date of service of the relevant Claim
Notice on the Issuer;
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9.1.

(iii)

(iv)

v)

(vi)

(vii)

the Issuer shall have no liability in respect of any Subscriber’s Claim unless:
(A) the amount of any individual Subscriber’s Claim exceeds HK$500,000; or
(B) the aggregate amount of all Subscriber’s Claims exceeds HK$1,500,000;

notwithstanding any provision in this Agreement, the Issuer’s liabilities for the
breach of its Issuer’s Warranties shall not be more than the amount of the
Consideration;

in respect of matters that have been reasonably and fairly Disclosed, the Subscriber
shall not make any claims in respect of such matters;

the Subscriber shall not be entitled to recover damages or obtain payment,
reimbursement, restitution or indemnity more than once in respect of any one
shortfall, damage, deficiency, breach or other set of circumstances which gives rise
to one or more Subscriber’s Claims;

no liability shall attach to the Issuer for a Subscriber’s Claim to the extent that the
same loss has been recovered under any other Issuer’s Warranties or term of this
Agreement or any other document referred to herein and accordingly recovery may
only be made once in respect of the same loss; and

(viii) the Issuer shall be liable for a Subscriber’s Claim to the extent that the loss in respect

of the Subscriber’s Claim has been or is made good or is otherwise compensated for
without cost to the Subscriber.

TERMINATION

If, at any time before Completion takes place:

(i)
(i)

(iii)

the Issuer becomes the Defaulting Party under Clause 5.5;

any Government Authority issues, promulgates or enforces any law, regulation, rule,
policy, order or notice that prohibits the completion of the transactions contemplated
hereunder; or the Government Authority provides amended opinions or additional
conditions in relation to the transactions contemplated hereunder which the Parties
cannot accept, or the Parties cannot within thirty (30) days or a reasonable period of
time as agreed by the Parties to reach a written consent to amend or supplement this
Agreement pursuant to the aforementioned amended opinions or additional
conditions raised by the Government Authority; or

the Issuer is in material breach of any of the Issuer’s Warranties or any of the
undertakings given by it under Clauses 5A and 7,
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9.2.

9.3.

9.4.

9.5.

9.6.

10.

10.1.

the Subscriber may, by notice in writing to the Issuer, elect to proceed to Completion or
terminate this Agreement.

If, at any time before Completion takes place:
(i)  the Subscriber becomes the Defaulting Party under Clause 5.5;

(i) any Government Authority issues, promulgates or enforces any law, regulation, rule,
policy, order or notice that prohibits the completion of the transactions contemplated
hereunder; or the Government Authority provides amended opinions or additional
conditions in relation to the transactions contemplated hereunder which the Parties
cannot accept, or the Parties cannot within thirty (30) days or a reasonable period of
time as agreed by the Parties to reach a written consent to amend or supplement this
Agreement pursuant to the aforementioned amended opinions or additional
conditions raised by the Government Authority; or

(iif) the Subscriber is in material breach of any of the Subscriber’s Warranties or any of
the undertakings given by it under Clause 7,

the Issuer may, by notice in writing to the Subscriber, elect to proceed to Completion or
terminate this Agreement.

Each Party undertakes to notify the other Party in writing immediately if it becomes aware
of a matter, breach, event, fact or circumstance that may give rise to a right of termination
under Clauses 9.1 or 9.2 (as the case may be).

Unless otherwise terminated in accordance with the terms of this Agreement, this
Agreement may be terminated before Completion upon mutual written consent of both the
Subscriber and the Issuer.

Unless the conditions precedent set out in Clause 4.1 have been fulfilled (or, where
applicable, waived) in full on or before the Long Stop Date, this Agreement shall terminate
automatically on the Long Stop Date.

Each Party’s rights, obligations and liabilities in this Agreement shall cease immediately
upon the termination of this Agreement as provided herein, except that Clauses 9 to 22
shall survive the termination of this Agreement and shall continue in full force and effect
and the termination of this Agreement does not affect a Party’s accrued rights and
obligations prior to termination.

NOTICES
Any notice required to be given under this Agreement shall be sufficiently given if
delivered personally or forwarded by registered post or sent by email or facsimile

transmission to the relevant Party at its address, email address or fax number set out below
(or such other address, email address or fax number as the addressee has by five (5) days’
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10.2.

10.3.

11.

11.1.

12.

12.1.

13.

13.1.

prior written notice specified to the other Party):

Subscriber

Address : 21/F, Centre Point, 181-185 Gloucester Road, Wanchai,
Hong Kong

Facsimile : +852 2850 8463

Email address am.info@cisgroup.hk

Attention : The Board of Directors

Issuer

Address : Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Facsimile : +852 3107 0405

Email address cs@fullsun.com.hk

Attention : The Board of Directors

Each notice, demand or other communication given, made or served under this Agreement
shall be deemed to have been given and received by the relevant Party (i) within two (2)
days after the date of posting, if sent by local mail; four (4) days after the date of posting,
if sent by airmail; (ii) when delivered if delivered by hand; and (iii) on despatch, if sent by
email or facsimile transmission.

Nothing in this Clause 10 shall preclude the service of communication or the proof of such
service by any mode permitted by law.

CONTINUING OBLIGATIONS

Subject to all other limitations and exclusions set out in this Agreement and except to the
extent that they have been performed and except to the extent otherwise expressly provided
in this Agreement, each of the obligations, warranties and undertakings accepted or given
by the Subscriber, the Issuer or any of them under this Agreement shall continue in full
force and effect notwithstanding Completion.

ASSIGNMENT

No Party may assign any of its rights or delegate or transfer any of its obligations under
this Agreement without the prior written consent of the other Parties.

VARIATION

Any variation to this Agreement shall be binding only if recorded in a document signed by
all the Parties.
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14.

14.1.

15.

15.1.

15.2.

16.

16.1.

16.2.

ENTIRE AGREEMENT

This Agreement, together with any documents referred to in it, constitutes the whole
agreement between the Parties relating to the issue of and the subscription for the
Subscription Shares and supersedes and extinguishes any other prior drafts, agreements,
undertakings, representations, warranties and arrangements of any nature, whether in
writing or oral, relating to the issue of and the subscription for the Subscription Shares.

WAIVER AND SEVERABILITY

No failure or delay by any of the Parties in exercising any right, power or remedy under
this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of
the same preclude any further exercise thereof or the exercise of any other right, power or
remedy.

If at any time any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any respect, the legality, validity and enforceability of the remaining
provisions of this Agreement shall not be affected or impaired thereby.

CONFIDENTIALITY

Each Party undertakes to the other Party that it shall treat as confidential all information
received or obtained as a result of the Proposed Restructuring and/or entering into or
performing the Proposed Restructuring which relates to:

Q) the other party including, where that other party is the Issuer, a Group Company;

(i) the provisions or the subject matter of this Agreement, the Proposed Restructuring,
and/or any claim or potential claim thereunder; and

(i) the negotiations relating to this Agreement.

Clause 16.1 does not apply to the provision by a Party of any such information as is referred
to in this Clause 16.2:

(1) to the extent that is required to be disclosed by Applicable Laws, by any rule of a
listing authority or stock exchange on which the Issuer’s shares are listed or traded,
or by any Government Authority with relevant powers to which a Party is subject
of submits, provided that the disclosure shall be made after consultation with the
other Party and after taking into account the other Party's reasonable requirements
as to its timing, content and manner of making or despatch;

(i)  to an adviser for the purposes of advising in connection with the Proposed
Restructuring provided that such provision of information is essential for these
purposes and is on the basis that Clause 16.1 applies to any provision of such
information by the adviser;
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16.3.

17.

17.1.

17.2.

18.

18.1.

(ili)  toadirector, senior management officer or employee of any Group Company whose
function requires him to have the relevant information;

(iv)  tothe extent that the information is or becomes publicly known other than as a result
of any breach of Clause 16.1 by the Party providing such information;

(v)  whichisinthe possession of the Party providing such information prior to its receipt
from the other Party as evidenced by written records;

(vi)  which is required for the purposes of compliance with the Takeovers Code and the
Listing Rules; or

(vii)  which is required by any Government Authority for the purpose of satisfying the
conditions precedent set out in Clause 4.1.

The restrictions contained in this Clause 16 shall continue to apply after the termination of
this Agreement and/or Completion without limit in time.

ANNOUNCEMENT

Subject to Clause 17.2, no Party may, before or after Completion, make or send a public
announcement, communication or circular concerning the Proposed Restructuring unless
it has obtained the other Party’s prior consent, which may not be unreasonably withheld or
delayed.

Clause 13.1 does not apply to a public announcement, communication or circular:

Q) made or sent by the Issuer or the Subscriber after Completion to any customer,
client or supplier of any Group Company informing it of the Subscriber’s
subscription of interest in the Issuer and/or the settlement of the Creditors Scheme
Consideration; or

(i) required by Applicable Laws, by any rule of a listing authority or stock exchange
on which a Party’s shares are listed or traded (including the Listing Rules), or by
any Government Authority with relevant powers to which a Party is subject or
submits, provided that the public announcement, communication or circular shall
be made after consultation with the other Party and after taking into account the
reasonable requirements of the other Party as to its timing, content and manner of
making or despatch.

COUNTERPARTS

This Agreement may be executed in any number of counterparts by the Parties on separate
counterparts, each of which when executed shall constitute an original and all of which
when taken together shall constitute one and the same document.
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19.

19.1.

19.2.

19.3.

20.

20.1.

21.

21.1.

22.

22.1.

22.2.

EXPENSES AND PAYMENTS

Except where this Agreement or the relevant document provides otherwise, any and all fees
and expenses incurred by the Subscriber relating to the negotiation, preparation, execution
and performance of this Agreement and of each document referred to in it shall be borne
by the Subscriber.

Except where this Agreement or the relevant document provides otherwise, the Issuer shall
be responsible for all fees and expenses relating to the negotiation, preparation, execution
and performance of this Agreement, including (i) any and all fees and expenses incurred
by the Issuer relating to the negotiation, preparation, execution and performance of this
Agreement and of each document referred to in it and the Proposed Restructuring,
including but not limited to the Creditors Scheme; and (ii) the Creditors Scheme
Consideration.

Each Party shall bear its own stamp duty (in equal share if jointly liable) or other Tax
liabilities (if applicable) payable in connection with the issuance of the Subscription Shares
or other transactions contemplated under this Agreement. Except as otherwise provided in
this Agreement, each Party shall be responsible for its own Tax liabilities arising from the
issuance of the Subscription Shares or other transactions contemplated under this
Agreement.

FURTHER ASSURANCE

Each Party agrees to perform (or procure the performance of) all such acts and things and/or
to execute and deliver (or procure the execution and delivery of) all such documents, as
may be required by law or as may be necessary or reasonably requested by the other Party
for giving full effect to and giving the requesting Party the full benefit of this Agreement.

THIRD PARTY RIGHTS

Unless expressly provided to the contrary in this Agreement, a person who is not a party to
this Agreement shall have no right under the Contracts (Rights of Third Parties) Ordinance
(Chapter 623 of the Laws of Hong Kong) to enforce any of the terms of this Agreement,
and whether so provided in this Agreement or not, no consent of third party is required for
the amendment to (including the waiver or compromise of any obligation), rescission of or
termination of this Agreement.

GOVERNING LAW AND JURISDICTION

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

The Parties irrevocably submit to the non-exclusive jurisdiction of the Hong Kong courts.
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IN WITNESS whereof the duly authorised representatives of the Parties have executed this
Agreement on the date first before appearing.

THE SUBSCRIBER

SIGNED by

CHUNG HO WAI ALAN
for and on behalf of

CIS FUND OFC - CIS
OPPORTUNITIES I FUND
In the presence of:

S

Witness signature: \[\/\/
Name of witness:

Rita Tovn

[Signature page to Subscription Agreement]



THE ISSUER
SIGNED by PAN HRORAN

for and on behalf of

FULLSUN INTERNATIONAL
HOLDINGS GROUP CO., LIMITED
In the presence of:

For and on behalf of

FULLSUN INTERNATIONAL HOLDINGS GROUP CO., LIMITED

B BERAZRENA RS J
&

Authorized Signature(s)

Witness signature: \% %—jF‘L
Name of witness: e

[Signature page to Subscription Agreement]



SCHEDULE 1

Form of application for the Subscription Shares

To: Fullsun International Holdings Group Co., Limited (the “Issuer”)

Date: [*]

Dear Sirs,

Re: Application for Shares

We refer to the subscription agreement dated 11 July 2022 (the “Agreement”) entered into
between us as the subscriber and you as the issuer. Expressions defined in the Agreement shall
have the same meanings where used herein.

Pursuant to the provisions of the Agreement, we hereby apply for the following shares (shares of
HK$0.01 each in the capital of the Issuer) (the “Shares”) subject to the Bye-laws in the aggregate
amount of HK$[*] (the “Total Subscription Price”) , at the approximate subscription price of
HK$[*] per Share.

Pursuant to Clause 5.2(b) of the Agreement, we have made payment for the Shares subscribed
hereunder in the sum of HK$ according to the instructions of the Issuer in full satisfaction of the
Total Subscription Price and request the Issuer to register us, whose particulars are set out below,
on the branch share register of the Issuer in Hong Kong in accordance with the Bye-laws:

Name : *]
Address : [*]
No. of Shares : [*]

You are authorised and requested to allot and issue the Shares to the abovenamed and deliver the
share certificate(s) in denominations of [*] Shares each representing the Shares to [*] at [*], [*]
Hong Kong (marked for the attention of [*]), which delivery shall be a sufficient discharge of your
obligations for the delivery to us of such certificate(s).

Yours faithfully,

For and on behalf of

CIS FUND OFC - CIS
OPPORTUNITIES | FUND

Name:
Authorised signatory



Company number

Date of incorporation
Place of incorporation
Stock code (on the Main
Board of the Stock
Exchange)

Registered office

Head office and principal
place of business in Hong
Kong

Authorised share capital

Issued share capital

Directors

Secretary
Financial year end

Auditor

SCHEDULE 2

Particulars of the Group

Part A

Particulars of the Issuer

28597
9 June 2000
Bermuda

627

Clarendon House, 2 Church Street, Hamilton HM11,
Bermuda

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong
50,000,000,000 Shares of HK$0.01 each
11,365,386,067 Shares

Executive directors

Pan Haoran

Li Jinrong

Independent non-executive directors
Kong Tat Yee

Yau Pak Yue

Zheng Zhen

Xu Jing

31 December

PKF Hong Kong Limited




Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Part B

Particulars of the Subsidiaries

SUNNY PAVILION VENTURES LIMITED
1965933

3 January 2018

British Virgin Islands

Fullsun International Holdings Group Co., Limited
Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

10,000 Shares

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital

Issued share capital

Directors

Secretary

INTELLIGENT LEAD HOLDINGS LIMITED
1804369

2 January 2014

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

1 Share

Li Jinrong

Grant Chien

Chan Wai Ming Henry (Alternate to Grant Chien)
N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Easy Yield Holdings Limited

1791961

24 September 2013

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

1 Share

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Rosy Success Group Limited

1801009

28 November 2013

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

1 Share

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Giant Astute Limited

1967823

18 January 2018

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

50,000 Shares

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

TRILLION FORTUNE GROUP LIMITED

1967826

18 January 2018

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

50,000 Shares

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

BROAD PRAISE HOLDINGS LIMITED

1968984

30 January 2018

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

50,000 Shares

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Vivalink Limited

1847293

29 October 2014

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

50,000 Shares

Pan Haoran

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Smart Agility Limited

1968986

30 January 2018

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

10,000 Shares

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Jungle King International Limited

1965504

2 January 2018

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

10,000 Shares

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Flourishing Origin Limited

1967526

16 January 2018

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

10,000 Shares

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Prosperous Kindness Limited

1972697

13 March 2018

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

10,000 Shares

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Keen Lucent Limited

1971654

28 February 2018

British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

10,000 Shares

Li Jinrong

N/A



Company name
Company number

Date of incorporation

Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Refined Fortune Limited
1971075
21

February 2018
British Virgin Islands

Sunny Pavilion Ventures Limited

Vistra Corporate Services Centre, Wickhams Cay I,
Road Town, Tortola, VG1110, British Virgin Islands
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

50,000 Shares of single class each with a par value of
USD1.00

10,000 Shares

Li Jinrong

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital

Issued share capital

Directors

Secretary

Multi Success Trading Limited
2011992

13 December 2013

Hong Kong

Intelligent Lead Holdings Limited

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong
Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

1,000,000 Shares of ordinary class each with a par
value of HKD1.00
1,000,000 Shares

Li Jinrong

Grant Chien

Chan Wai Ming Henry (Alternate to Grant Chien)
All Treasure International Limited



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

All Treasure International Limited

1989471

1 November 2013

Hong Kong

Easy Yield Holdings Limited

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

1 Share of ordinary class each with a par value of
HKD1.00

1 Share

Li Jinrong

Leung Ching Man



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Success Way Creation Limited

1982234

18 October 2013

Hong Kong

Rosy Success Group Limited

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

1 Share of ordinary class each with a par value of
HKD1.00

1 Share

Li Jinrong

All Treasure International Limited



Company name
Company number
Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital

Issued share capital

Directors

Secretary

Gold Asset Investment Limited
2043502

27 February 2014

Hong Kong

Giant Astute Limited

22/F, Prince’ s Building, 10 Charter Road, Central,
Hong Kong

22/F, Prince’s Building, 10 Charter Road, Central,
Hong Kong

Business Holding

1 Share of ordinary class each with a par value of
HKD1.00
1 Share

Li Jinrong

Kong Cheuk Man

Yip To Chun

All Treasure International Limited



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Wise Think Global Limited

1557136

18 November 2009

British Virgin Islands

Giant Astute Limited

OMC Chambers, Wickhams Cay |, Road Town,
Tortola, VG1110, British Virgin Islands

22/F, Prince’s Building, 10 Charter Road, Central,
Hong Kong

Business Holding

2 Shares of single class each with a par value of
USD1.00

2 Shares

Yip To Chun

N/A



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Yield Luck International Group Limited

2686635

26 April 2018

Hong Kong

Trillion Fortune Group Limited

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

10,000 Shares of ordinary class each with a par value of
HKD1.00

10,000 Shares

Li Jinrong

All Treasure International Limited



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Grand Mars Investment Limited

2685666

24 April 2018

Hong Kong

Smart Agility Limited

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

10,000 Shares of ordinary class each with a par value of
HKD1.00

10,000 Shares

Li Jinrong

All Treasure International Limited



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Joint Bloom Investment International Limited
2677420

9 April 2018

Hong Kong

Jungle King International Limited

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

10,000 Shares of ordinary class each with a par value of
HKD1.00

10,000 Shares

Li Jinrong

All Treasure International Limited



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Oceanic Profit International Limited

2677408

9 April 2018

Hong Kong

Flourishing Origin Limited

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

10,000 Shares of ordinary class each with a par value of
HKD1.00

10,000 Shares

Li Jinrong

All Treasure International Limited



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Yuan Hing Limited

2685651

24 April 2018

Hong Kong

Prosperous Kindness Limited

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

10,000 Shares of ordinary class each with a par value of
HKD1.00

10,000 Shares

Li Jinrong

All Treasure International Limited



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Shiney Investment Limited

2685656

24 April 2018

Hong Kong

Keen Lucent Limited

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

10,000 Shares of ordinary class each with a par value of
HKD1.00

10,000 Shares

Li Jinrong

All Treasure International Limited



Company name
Company number

Date of incorporation
Place of incorporation
Shareholding

Registered office

Head office and principal
place of business in Hong
Kong

Principal activities
Authorised share capital
Issued share capital

Directors

Secretary

Zing Harvest Group Limited

2685660

24 April 2018

Hong Kong

Refined Fortune Limited

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Room 2118, 21/F, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

Business Holding

10,000 Shares of ordinary class each with a par value of
HKD1.00

10,000 Shares

Li Jinrong

All Treasure International Limited



Company name

Place of
incorporation

Unified Social
Credit Identifier

Date of
incorporation

Opeating period

Types of
enterprises

Registered office

Registered capital
Paid-up capital

Legal
representative

Investor(s)

Director(s)

Business Scope

Subsidiaries
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Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries
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Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries
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Company name

Place of incorporation

Unified Social Credit

Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries
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Company name

Place of
incorporation

Unified Social
Credit Identifier

Date of
incorporation

Opeating period

Types of
enterprises

Registered
office

Registered
capital

Paid-up capital

Legal
representative

Investor(s)

Director(s)

Business Scope

Subsidiaries
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Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)
Business Scope

Subsidiaries
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Company name

Place of
incorporation

Unified Social
Credit Identifier

Date of
incorporation

Opeating period

Types of
enterprises

Registered office
Registered capital
Paid-up capital

Legal
representative

Investor(s)

Director(s)

Business Scope

Subsidiaries
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Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

AR XIS T R R A BV

BIHE L T R AT IR A
W Kb

- 91430000712159773B

19994F6 ] 10H

19994F6 ] 10 H 2204946 FH 9 H
HAhA PR 7 52

KD T T X TR T i = Bed 72 5SSl RHSIT 7E e 8%

A B 1110200077 76

- AR 150007C

HEE

© Name Ownership(%)

e AR R B IR A # 51
UG R A TR A A 49

CXEE

btk aEs ERREBRE @R ERIAE, TR
B OAEREB AR « e TR PABR. BAMM. R
TEefE. Hasate. RMENEE. (RESadERIE, &«
FAIER T I J5 T3 IO e 2 S 51D

a—y

o4HE
VAR



Company name

Place of
incorporation

Unified Social
Credit ldentifier

Date of
incorporation

Opeating period

Types of
enterprises

Registered office
Registered capital
Paid-up capital

Legal
representative

Investor(s)

Director(s)

Business Scope

Subsidiaries
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Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital

Paid-up capital

Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries
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Company name

Place of
incorporation

Unified Social
Credit Identifier

Date of
incorporation

Opeating period

Types of
enterprises

Registered office

Registered capital
Paid-up capital

Legal
representative

Investor(s)

Director(s)

Business Scope

Subsidiaries
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Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries
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Company name

Place of
incorporation

Unified Social
Credit Identifier

Date of
incorporation

Opeating period

Types of
enterprises

Registered office
Registered capital
Paid-up capital

Legal
representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

AR R BAI P TR A R A B B TR

T P AR TS s L T R A TR ]

iz RN S

- 91430105MA7DNXGT6C

20214212 H20H

202141220 H £2071412 H19H
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NR 20075 7C
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100
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WEIER BNV A R IR AT KT

Company name ;WM EREN K EAER A

Place of incorporation . WiFg&KWHi

Unified Social Credit : 91430100183853021L

Identifier

Date of incorporation ~ :  19934E3H10H

Opeating period : 199373 H10H %204343H9H

Types of enterprises HAlA BR A A TR A

Registered office : o KUY RO X %4235

Registered capital : AR M3000/57C

Paid-up capital © AR M300075 G

Legal representative ;o VL

Investor(s) © Name Ownership(%)
1P RIS 7 = I R A PR A 49
K VD32 S Hu = I KA PR A 7 51

Director(s) DYk

Business Scope : o FEHPCITREAE . (RIEEFLAUERINE, ZAHE TS 7T
T RREE TG

.

Subsidiaries Lo dHE



Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

MR RERE R AT RS

R AR A
AR

91350100727927958T

2001/6/12

2001/6/12-2051/6/11

BIRTHELE (INEIEASRTT)

RN R X R 195 KRR ERE SSEEE E
5000 5 ZE 7T

5000 5 ZE 7T

PRI

Name Ownership(%)
b AR A E 100%

A

FEEE S M EHE RS - ERER - "R T
T2 5 EBSUEETR TAZ o EsuArkl ~ Hlbkigss ~ Eidk - 1
EBAH (AEHIETE) -~ EHlmivitL (ML EREm
HH ORI REET S ~ #HOBCH0F T ~ HOECEH
Fro~ I REE L IS YRS & 5 DL Business Scope ML
P B ATECA RTEYI B NAE BUSA S80S AT 5 77 0]

®E) -

FEYITH BRI T W ATR A =] (B /5100%)
EiEtERE AR S (E R H49%)



Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

BB R TR RA TR IFE

TR ERR AR AE]
RN

9135010533750292XP

2015/4/15

2015/4/15 - 2045/4/14

HIRTUEAE] (B AN TTEIERA A AR ET)
TEINF A X ENTEE83 SRH A 2 o L AR S5 T 2 55-6
AEM50007 7t

0

PRIBLL

Name Ownership(%)
fEINHECIRE FTATR A F 100%

FRIBAL

NG~ Al 2521& BV BT YE R S R
F& 5 BHME s BEADR - BB - ieH (AE
HZhE{TE) ~ BfasMivitk - (g -

TR BRI A AR A E (ERERF A 34%)



TEEtE S ] R TR IRA T R

Company name b EEEREKIEEAIRAE

Place of incorporation D fREETEINT

Unified Social Credit : 91350105337502583N

Identifier

Date of incorporation : 2015/4/15

Opeating period : 2015/4/15 - 2045/4/14

Types of enterprises ARTTEAE (B AN TR A ARET)

Registered office P ENDTEETTES83 SRR R U RS LR 55-T%

Registered capital : AEM5000 57T

Paid-up capital : 0

Legal representative D OSRIESR

Investor(s) : Name Ownership(%)
fEMIE A BT TR A E] 100%

Director(s) BB

Business Scope S wETEHE S AIEEZTIRRS S EMRES - EkEeET

120 EESUEI TR o ESTADRL - HURKIRH ~ BETEAR - B
EBAH (AEHEIETE) -~ eEHlmivitL (ML EREm
HHOREREET S ~ #HOBCH0F T ~ H O
bR~ OV REES TS EAYRE & DL Business Scope fL
P B ATECA RTEY I B NAE BUSA S 80 I#E S AT 5 77 0]

®E) -

Subsidiaries D RINEAER AR A S (ERERA5%)



Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

EMNE BT RATHFE

AN

91350100MA34Q84R68

2020/9/23
2020/9/23- K51
ARTULAHE (HARARTEGERAEAIRED)

TEEE RIS Z X4 K IE3 SRR A E21/22103-15T

A 100075 7T

0

HIHRZR

Name Ownership(%)
AP A IR A E] 100%

FHRZR

—fRIH © EHAREMNERTUEE) B & il (BRI
BN RN TSN - TEWIRIREE I REE S
&)

x



EINEEZ SR TTA TR AT

Company name P ENEREEAIEREAIRAE

Place of incorporation D rEBEEEINT

Unified Social Credit : 91350100MA2YYGFB6D

Identifier

Date of incorporation : 2017/12/6

Opeating period : 2017/12/6- 2067/12/5

Types of enterprises AIRTTEATE (BRI R A AT

Registered office b fREEENT O REIHE L1505 EjfH X6 5 —/Z305=

Registered capital : AEM1000 5 T

Paid-up capital : AEM1000 47T

Legal representative C FlIERER

Investor(s) : Name Ownership(%)
sl (182) BEMHA AR AE 100%

Director(s) D KR~ B24k4T - Grant Chien

Business Scope D 6 3 | LA 7 N /A R A 7Y A = A | /A =555 | [T YA S

Al ~ KFE I ~ BOg ol ~ BT ~ R ~ A IS E
A~ AR TT - IR ~ SR EAR AL - C
ALRWE!

Subsidiaries D R TERR A BT A A TR B (B EERFA 100%)



B (1EEE) B EEATRAEINTERE

Company name D poE (fEE) mEEARAE

Place of incorporation D rEBEEEINT

Unified Social Credit :  91350100093407087H

Identifier

Date of incorporation : 2014/3/21

Opeating period : 2014/3/21- 2044/3/20

Types of enterprises AIRTUEAE] (FMNEFEAIRBT)

Registered office D EREREINT R RERS 105 TN R RE 33025

Registered capital : AEM5000 57T

Paid-up capital A EM1042.99 57T

Legal representative C FlIERER

Investor(s) : Name Ownership(%)
HARIEARATE 100%

Director(s) D FIERER

Business Scope D EHE RO -~ PNILEE > IRSEAHEE - BE (IR

et AR R EE 5 55 ~ S I ECEVF alE ~ H TR
Aty > MO NESE S IE B ) -

Subsidiaries D IR AR PRI A TR A B (B A 100%)
TR NHE QI PP PR 5] (B %575 100%)



=i, (1E#) BMHAZARAFNERE

Company name P 5l (BE) BEMTSAERAE

Place of incorporation D rEBEEEINT

Unified Social Credit : 91350100092683987L

Identifier

Date of incorporation : 2014/3/12

Opeating period : 2014/3/12- 2044/3/11

Types of enterprises AIRTUEAE] (FMNEFEAIRBT)

Registered office D fRINT R EEER LRSI a7 Atk
C#t21E2773, (BTTIRATEEAN)

Registered capital : AEM300045 7T

Paid-up capital : AEM2584.74 57T

Legal representative s FlIERER

Investor(s) : Name Ownership(%)
BT AR A E 100%

Director(s) D FIEREZE - 244D~ Grant Chien

Business Scope Do EETADEL - HUMGR S ERTRADRL - TLEscH (A E A

7)) ~ Bt~ &EHm - AeeEfita (DL
mmt ORI R EE T 5 ~ #H OECHUF a]aE ~ H O ECE
AR ~ HOF A S S A ARG DA Business Scope
R LB B AT O BT A9 I H NAE BUS A 380 1A AT 5
FEEE ) -

Subsidiaries D RN ZAE R GTATR A F] (E 5 100%)
o LT IERE HE TR TR & =] (E#ERA 100%)
KD EFHEEM T Z AR ] (ERER7H 100%)



Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises

Registered office

Registered capital
Paid-up capital
Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

LEEBEREERAFNIEE

RS AR A
BRI

91310105SMA1FWAA4L1Q

2018/1/17
2018/1/17-2068/1/16
ARTEAE (AN TTETER)

EEHRTXE(LR3S F2798%

AERM1000/57¢C

0

ab/ Vi
Name Ownership(%)

R EEE B A AR A E 51%
EINEREFERAE 49%
2R Neg

PR ks - BRI E o YRLER - elEE -
BUAFER TN T - FFRER TR T > R SR ME
WL T RS IE TR T > e
M~ KA~ BIRE ~ AR~ =R

S B I A 5 B AT PR 2 ] (L5 49 20%)



Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises

Registered office

Registered capital
Paid-up capital
Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

EIHRE B BTA TR A FIHT R

R R TTAIR A H]
eI

91350102MA8BUPTG81W

2022/3/14
2022/3/14 K5
AMRTULAE (BARARATEERAAAIRET)

A tE N T B OK B e T FHER 60 S R E (R
") 19/209-3732%

AERM500/45 7T

0

FHRZR

Name Ownership(%)
Rl (188 mlEHARAE] 100%

FHRZR

—f&IiH : LLEA R MEETOED 5 Tt FAE BT
EBEHEE  FREERFHHLT ¢ RS (A& 1FA M
FRs5) VB ARG SRR
(BREEA LA IE SN - FEWAREKEE EHREE
BED)

KD 5E LT AR IR A B (B R A 100%)

A R B A PR B (L5 100%)

TR R TTAIR A E (B R A100%)
TEEETE 5% M KA FTATR A 5 (E R 100%)



[INERIE TR A IR AT R

Company name P TR R A TR A E

Place of incorporation S TTRENH

Unified Social Credit : 91440101MA5AP83Q5K

Identifier

Date of incorporation : 2018401 H15H

Opeating period : 2018F01H15H-KHA

Types of enterprises AIRTUEA TG AR EANRBT)

Registered office : PN T R X AE 3 A 78 68 53t _F 5538201 ~ 02 ~ 0384

(RIVAFR)

Registered capital : AR M1000 57T

Paid-up capital : 0

Legal representative D XIERSE

Investor(s) : Name Ownership(%)
EHERRAIRAE 100%

Director(s) D XIERSE

Business Scope POBIEEE SR KRS S S RS T E R

YIRS BA =2/ B ks (AR
RELERIN) L E B E RS E, TRERKE WAk &
o~ R RS (fEei) FE
bAoAV e S S i s

Subsidiaries s TN B AR A F (E A T1.02%)
IR R T AR A E] (B R 88%)



[ FRIER R A RA TR

Company name T RERRER TTAIRAE

Place of incorporation S TTRENH

Unified Social Credit : 91440101MA5AXHNNGO

Identifier

Date of incorporation : 2018406 H 13H

Opeating period : 201806 H13H-KHA

Types of enterprises HM AR NS

Registered office D TN R X L K i 68 5 2538201 ~ 02 ~ 03EA T

(RIVAFR)

Registered capital : AEKEM10005 T

Paid-up capital : 0

Legal representative D SE{EEE

Investor(s) : Name Ownership(%)
[TINtE AL ST A TR A ] 88%
[TINFERE A TR A E] 12%

Director(s) D BN

Business Scope D ETEHE S AIEEZT RS > ERES - EkEeET

12 5 ERESUIETR TAR © ARl - Al s - BEHAR - 1
SRH (FEHEFETE) - SEfHmits (ML ERES
HEHCORSE REEA S ~ #H ORA0FaE ~ & OB
FR o~ IO RS S TS RG & > DL_EBusiness Scope fL
B R ATEOF BT I H RAEEUSA o8 THEAEEGF T fE 77 0]

7)) -

Subsidiaries : T



Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises

Registered office

Registered capital
Paid-up capital
Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

[Nt AR A FIHT R

M EALB AR
PR

91440115321108901T

2015406 H19H
20154E06 H 19 H - K- £A
AIRTHEA B (PN TR SN FTE )

[N T R D DOBR 1715168 X1605 (R ER)
(IM) - (BN

A EM138010/5 7T

RS

PUNTER

Name Ownership(%)
[ NtE A PR A TR A E] 71.02%
e R S AL T LA A TR A E] 28.98%
BUNRER

Rt A 5 (VPRI E AR mbRIN) e S (F
AR AL B ARERIN ) AR B B T RORIR TS R IE i
b4

RIS B TR A PR = (B #2757 100%)



Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation

Opeating period

Types of enterprises

Registered office

Registered capital
Paid-up capital
Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

PRI SOV AR TR

PRIl AR AT
PRI

91440300MASEYDKWO9F

201801 H15H

2018401 H 15H - HA

ARTUEAE CEARE)

31T 8 FH B FH T B [ AR DR FH 8 30695 2 ] T 20 A
#73601A8

AEK™1000/57C

0

PR

Name Ownership(%)
FYIHERIS R FTE AR A 100%

PR

—FRELEHZE 1Pl (RAEIE S1THR)
&G T ROR T LA A SR Gl CRRINE 5517 EF'
) RBEEW CREER I - BT - ;R REHTES
Aol Zs ) 5 eI TTE Wl (A EIEsF ~ HATT ~ ORISR A
SRS ) 5 RAEEEE (AE A TARS) EN
Ao o CEE - ITEUEM ~ EShAEMEES LI
HEAERITE BRI

RN E A TR IR A F (B 2R/ 100%)



IR B WA TR A F AU

Company name D I BT A TR A T

Place of incorporation S TTERERIE

Unified Social Credit : 91440300MA5GDLDW3Y

Identifier

Date of incorporation : 202009 H25H

Opeating period : 2020F09H25H-KHA

Types of enterprises ARTEAT CEAMED)

Registered office D NI E R A E B N2 H RG99 5 F T
OIEX = HHALE 3604

Registered capital : AR M1000 57T

Paid-up capital : 0

Legal representative : R

Investor(s) : Name Ownership(%)
fEINtE R ERAIRAE 100%

Director(s) N Ik

Business Scope o —RREEETHZ L il (AATHE S TH R )

RETEE (FEREIE) - O~ TTBUEMER LRI
HERSN @ AR ~ FTBUAMIRGIAY I H AUHS 7 ] f5 7 7] 248
) o WHRETNHE L

Subsidiaries D FEIIERRESS AR A F(E AR 100%)



AR R RSOV A TR A EIRY I (E

Company name D ABINtE R RE LA TR A E

Place of incorporation D UREFBM

Unified Social Credit :  91410100MA44TLFC7Y

Identifier

Date of incorporation : 2018401 H18H

Opeating period : 201801 H 18 H - &

Types of enterprises AIRTTEAE GEE RN SIERLHE AT )

Registered office Do AR AR RGN A X (CGRZR ) ApR LR 36 5 Sttt rh o
|1 EE3702F

Registered capital : AEKEM10005 T

Paid-up capital : 0

Legal representative o BB

Investor(s) : Name Ownership(%)
piE (18 e EARAE 100%

Director(s) D JBEHH

Business Scope COBERITRER T MRS B EEREE #HHAEE T H

HETT ~ Ak FEAER -

Subsidiaries D ERINERFEILATRAE (AR 20%)
IR FE R H A AR A E (EERAE19%)



Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
Types of enterprises
Registered office
Registered capital
Paid-up capital

Legal representative

Investor(s)

Director(s)

Business Scope

Subsidiaries

A INERFE SOV ATR S TR

R AR A F]
SRS B i

91410182MA482GKQ6B

20204203 F 12

2020403 F 12H K HA

B ARTHEAE]

ST LS S S T —Bess ST L I A BE602

AKR™M1000/ 7T

F

LIU SAI FEI

Name Ownership(%)
HINTE R PE SO AR A E] 20%
ERBREMIEHEARAE 50%
N A EHEE AR A E] 30%

LIU SAIFEI ~ XIfig ~ JBERR ~ SETHFR ~ 2175

Bt S | R B AR AR
Rkl A TR Al PR HIE
WS AR AR © e R e M
¥

7



AR HE Pt T A A PR EI AR

Company name fo RN RE R R A TR A E]

Place of incorporation D UREFBM

Unified Social Credit : 91410182MA482GJQXW

Identifier

Date of incorporation : 2020-03-12

Opeating period : 2020-03-12 & LEEHAIR

Types of enterprises HMAETRTHEAE]

Registered office P RIETT B LRSS SRR RS TR 601

Registered capital : AEKEM10005 T

Paid-up capital o ORNIERE

Legal representative : [ 52 4R

Investor(s) : Name Ownership(%)
B BRI EEARAE 51%
A A EEF AR A E 30%
IR R S A TR A E 19%

Director(s) L PREA - YRS -~ RIS TR - BRE

Business Scope : Eﬂtf‘ﬁﬁ—%%ﬁ P BESLLRER L YRS - BEM
15 o

Subsidiaries : T


https://www.qcc.com/pl/pr05c5a27d4168eb8c76f5c4b8dd9509.html
https://www.qcc.com/pl/pc2917610c9fa240aede52d2d00360e5.html
https://www.qcc.com/pl/p16b876e16402a6d5ff0fd54631360ca.html

BT EVARAFNEE

Company name D EMNTHREERIARAE

Place of incorporation D [ =S

Unified Social Credit : 91330400094405526K

Identifier

Date of incorporation : 2014-06-13

Opeating period : 2014-06-13 & 2064-06-12

Types of enterprises ARTUEAE (GERSHENEET)

Registered office PR ARG RELS (GEHAEREZ SRR
2504'%)

Registered capital : 5000/ =TT

Paid-up capital : 1878.44 5 FE T

Legal representative AR

Investor(s) : Name Ownership(%)
EEERELARAE 75%
thepERE (PE) WAHRAT 25%

Director(s) Co Ik, RBY. £EXE

Business Scope o MNEREERX (FHS52013-95 ) HEHYEIEEE - 7

0~ R RERE BT R (ERRIEBAE) -

Subsidiaries : T



T IERE EF R PR A RIS

Company name D T EREEFREHARRAE]

Place of incorporation D TTRATWM

Unified Social Credit : 91442000068485550K

Identifier

Date of incorporation : 2013-05-06

Opeating period : 2013-05-06 £ TEERAE

Types of enterprises AIRTTELE (IPEREETEE AR ET)

Registered office P RUADKOE A X F AR 32 5B R SE LIE 3R ((EATHR)

Registered capital : AEKM3333.3357C

Paid-up capital : AEKM2500 5 ¢

Legal representative © HRE

Investor(s) : Name Ownership(%)
5, (1R EMTASARAE 100%

Director(s) D EER. 2R - Grant Chien

Business Scope O WEE WE BT BT o (ROEAGE AR

H > AHRE HEAEETT AR E S - ) (A4
ORI - L2FHRER JHEAR S T R RE LBV E)

Subsidiaries : T



THRHEEEHM A ARAFNEE

Company name T ENBEREMT T EARAE

Place of incorporation D IEEAETEN

Unified Social Credit : 91350902MA2Y Q44X XR

Identifier

Date of incorporation : 2017-11-16

Opeating period © 2017-11-16 & EEIEHRE

Types of enterprises BIRTHEAE] (HAARETTEIERE)

Registered office D TET AN X I RS TA S e A A 929025

Registered capital : AEM1000 47T

Paid-up capital © ARM10007 7T

Legal representative C FRfRA

Investor(s) : Name Ownership(%)
fE i A PR ] 100%

Director(s) © PBR{E4LL (Director(s)t:) -~ JFWFIE - ERIAGE - BEEE - FE
ES

Business Scope BT - A - BE - B B - BRI

LT~ =P B R ECEREEAE

Subsidiaries S &



EIEFER TR AR

Company name P fRINEAER BTATR A E

Place of incorporation D rEBEEEINT

Unified Social Credit :  91350100MA2YR7D274

Identifier

Date of incorporation : 2017-11-30

Opeating period : 2017-11-30 & 2067-11-29

Types of enterprises AIRTUEAE (BN TR )

Registered office D EEEENT LU ER AL TER 79S8 N T B L A TR
NH| T TR 2RE223

Registered capital : AEM100045 7T

Paid-up capital : ANERM505 7T

Legal representative : X E1E

Investor(s) : Name Ownership(%)
EREFFRAARAFE 80%
EINEEHEREARAE] 15%
fRE R R A A TR A H] 5%

Director(s) o YIELE

Business Scope S & < | LA N | /AN Y /A Y A =2 A | /A == | /TP A

Al ~ KFE I ~ BOg o ~ BT ~ R ~ A IS
A~ AR TT - B ~ SR BRI - C
MgfQas - (AL HLAERTIE - LM RERT AT =]
HELE )

Subsidiaries D ENAGE BRI IR A E (B B A 51%)



BRI IRA TR

Company name b RN EH AR A E]

Place of incorporation D rEBEEEINT

Unified Social Credit 91350100MA31DYFC0Q

Identifier

Date of incorporation : 2017-12-26

Opeating period : 2017-12-26 & 2067-12-25

Types of enterprises BIRTHEAE] (HAARETTEIERE)

Registered office D EEEENT LU ER AL TER 79S8 N T B L A TR
WNE] PR AR R RE2[2 230

Registered capital AN M5882 57T

Paid-up capital o ARm588275 7T

Legal representative : pUI=k=

Investor(s) : Name Ownership(%)
PR E] 100%

Director(s) OXIEE. XEE. kit

Business Scope o BHTREZE > B RS  MEERS o (K
;ﬁ?ﬁ%ﬁt)&é’ﬁﬁ H » ZKMERE I AE T HEZEE

Subsidiaries S &



[ FERERMTEFRAFNER

Company name T RIEREM TEARS

Place of incorporation D TTRAELHEERER AR

Unified Social Credit : 91441825MA52BPKH22

Identifier

Date of incorporation : 2018-10-09

Opeating period : 2018-10-09 & LEIEHAIR

Types of enterprises AIRTTELE GEE RN TSR HE AT

Registered office Co EUCTERERRE Ja B S AR ER SR T 5 7 A K105
=

Registered capital : AEM100045 7T

Paid-up capital : NIERE

Legal representative s Bk

Investor(s) : Name Ownership(%)
I AR 100%

Director(s) D BRI mAEE - HiEE

Business Scope D TRGUEERD o

Subsidiaries : T


https://www.qcc.com/pl/pr0a4ba3ab0f8637f4dbb31aa6c00956.html

EEEEIERAFNIEE

Company name b BEREEILIARAE

Place of incorporation : i1

Unified Social Credit :  91310000MA1JC6GG07

Identifier

Date of incorporation : 2019-07-12

Opeating period : 2019-07-12 % 2049-07-11

Types of enterprises HRFHEAT (SERSHEREH)

Registered office : EAETEIIX/EFER6557691FE

Registered capital : AEM1000 5 T

Paid-up capital : 0

Legal representative s Bk

Investor(s) : Name Ownership(%)
AL TR A E] 90%
EREESRAARAFE 10%

Director(s) Y TN NS

Business Scope L FHETTE RN o BT 0 iS5 o e EEE

W BRI - TR AR > TR LR M ORLAR -
FE MR ERAL TAE - BRI - R SOk
it MBEHEVIRH T LIVRNER TR ~ FORFGIE ~
AREW ~ FORIRSS > B3MRAitA ~ s - MR
(FE3EFRIN ) RARRECEMLSS - VRIEH > ik
% o MR HAER I > LHRE RS T AT
LEED]

Subsidiaries : T



B EER I T AR A SIS

Company name D fREER R TTAIRAE

Place of incorporation D rEBEEEINT

Unified Social Credit :  91350100MA2XRCOT8P

Identifier

Date of incorporation : 2016-11-11

Opeating period : 2016-11-11 & 2066-11-10

Types of enterprises BIRTHEAE] (HAARETTEIERE)

Registered office P EEEEINTE L X EEEE T ER2S (E S E IS &
LEAFEIRMIAE XA ) (R B FR I KB 2522570

Registered capital : AEM1250 57T

Paid-up capital AR M1250 57

Legal representative © HHE

Investor(s) : Name Ownership(%)
EREEeERE (BH) ARAF 40%
TRORB XS R EHE G kA 40%

(BIR&TK) .

BEERELARAE 20%

Director(s) © FHE - B~ BRERT

Business Scope S = I N A Y D 7 I AN = (]I /O =& | [ YA

Al ~ AKFIRE L ~ ZE L ~ BRIl ~ JFRLL ~ Pl ~ A2
I~ AT R TTEE ¢ AR - R
ERPRVITE R ~ IR o (ROEDEEALAERYINE - 2240
RERI LA ST AT AR TR ) -

Subsidiaries D _BIBEES IS TTE AR A S (A 100%)



Company name
Place of incorporation

Unified Social Credit
Identifier

Date of incorporation
Opeating period
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Company name D BT ERER D REEAIRAE]

Place of incorporation : EBEm

Unified Social Credit : 91310000MA1K33TKX4

Identifier

Date of incorporation : 2015-12-08

Opeating period : 2015-12-08 & 2065-12-07

Types of enterprises AIRTTEATE (BRI R A AT

Registered office b PE(EE)E BT S IR R 2515 —E — 2

Registered capital : AEM11000 47T

Paid-up capital : AEM11000 5 7T

Legal representative : EE

Investor(s) : Name Ownership(%)
B E R T E AR A E] 100%

Director(s) DOREEL BRAY - KA
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Company name LR R AR A

Place of incorporation : i1

Unified Social Credit :  91310000080012051T

Identifier

Date of incorporation : 2013-10-08

Opeating period : 2013-10-08 % 2063-10-07

Types of enterprises AIRTTELE GEE RN TSR HE AT

Registered office b E(EE)E BT S IR GTIHE 6885 T 51704

Registered capital : AEEM86000 5 7T

Paid-up capital : AEM86000 5T

Legal representative : EE

Investor(s) : Name Ownership(%)
N BT I S E A TR A E] 100%

Director(s) N
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SCHEDULE 3

The Issuer’s Warranties

Subject to the matters referred to herein and save as Disclosed and as contemplated under the
Proposed Restructuring, the Issuer hereby represents, warrants and undertakes to the Subscriber
that all statements of fact set out in this Schedule are true and accurate in all material respects as
at the date hereof and up to and including Completion.

1.

11

1.2

13

14

1.5

CAPACITY

The Issuer has full power to enter into this Agreement and to exercise their rights and
perform their obligations hereunder and (where relevant and subject to the fulfilment of
the conditions precedent set out in Clauses 4.1 (c) and (d)) all corporate and other actions
required to authorise its execution of this Agreement and its performance of its obligations
hereunder have been duly taken and this Agreement will, when executed by them, be a
legal, valid and binding agreement on it and enforceable in accordance with the terms
thereof.

The execution, delivery and performance of this Agreement by the Issuer do not and will
not violate in any material respect any provision of, where applicable, (a) any Applicable
Laws as at the date of this Agreement and up to and including Completion; (b) the laws
and documents incorporating and constituting the Issuer (where applicable) and any Group
Company prevailing as at the date of this Agreement and up to and including Completion;
or (c) any mortgage, contract or other undertaking or instrument to which any Group
Company is a party or which is binding, upon such Group Company or any of its assets,
and does not and will not result in the creation or imposition of any Encumbrance on any
of its assets pursuant to the provisions of any such mortgage, contract or other undertaking,
or instrument.

The execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby will not result in the breach and/or cancellation and/or termination
of any of the terms and conditions of or constitute a default under any agreement
commitment or other instrument to which any Group Company is a party or by which such
Group Company or its property or assets may be bound or affected or violate any law or
any rule or regulation of any administrative agency or governmental body or any order,
writ, injunction or decree of any court administrative agency or governmental body
affecting the Group or any of the foregoing parties to this Agreement.

Saved as Disclosed, there is no outstanding indebtedness or other liability (actual or
contingent) owing by any Group Company to any directors of the Group Company or any
connected person of the Issuer (as defined under the Listing Rules) or any person
connected with any such director nor is there any indebtedness owing to the Group by any
such persons.

The Issuer has power and all authorisations, approvals, consents and licences required by



1.6

2.1

2.2

3.1

3.2

3.3

4.1

the Issuer have been obtained and are in full force and effect, to permit the entry into this
Agreement in the manner set out herein, and this Agreement has been duly authorised and
executed by, and constitutes legally binding obligations of the Issuer.

Save as contemplated under this Agreement, no waivers, consents or approvals of any
relevant governmental or regulatory authorities (including, but not limited to, the Stock
Exchange and the SFC) or other relevant third parties in Hong Kong or elsewhere are
required or appropriate or are relevant to, the entry into and the implementation and
completion of this Agreement and no filings with any governmental regulatory authorities
or other relevant third parties in Hong Kong or elsewhere are required or appropriate for
the entering into and the implementation of this Agreement other than filing obligations
under the Securities and Futures Ordinance of Hong Kong; no waiting periods are required
under the laws of Hong Kong or any other relevant jurisdictions in relation thereto.

SUBSCRIPTION SHARES

The legal and beneficial ownership of the Subscription Shares will be vested in the
Subscriber free from all Encumbrances together with all rights attaching thereto on or after
the Completion Date.

No consent, licence, approval or authorisation of or filing or registration with or other
requirement of any Government Authority or agency in any jurisdiction in which the
Issuer reside or any part thereof is required by the Issuer in relation to the valid execution,
delivery or performance of this Agreement (or to ensure the validity or enforceability
thereof).

NO OPTIONS OR OTHER SECURITIES

There is no agreement or commitment outstanding which calls for the allotment of or
issue or accords to any person the right to call for the allotment or issue of any shares in
or securities or debentures of the Issuer.

There are no outstanding options as at the date of this Agreement, and no option will be
granted under any share option scheme or share incentive schedule adopted by the Issuer
prior to Completion.

There are no outstanding warrants and/or convertible securities and/or exchangeable
securities of any kind of the Issuer as at the date of this Agreement, and no warrants and/or
convertible securities and/or exchangeable securities of any kind of the Issuer will be
granted by the Issuer prior to Completion.

INCORPORATION AND CORPORATE STRUCTURE

Save as Disclosed, true copies or certified true copies of the memorandum and bye-laws
(or the equivalent constitutional documents) of each Group Company have been provided
to the Subscriber. The copies of the memorandum and bye-laws (or the equivalent
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4.3

4.4

4.5

4.6

4.7

4.8

constitutional documents) of each Group Company so provided to the Subscriber are true
and complete and have embodied in them or annexed to them a copy of every such
resolution as is required by the relevant legislation or the jurisdiction in which each Group
Company is incorporated and no alteration has been or will be made to such document
after the date of this Agreement. Each Group Company has complied with its
memorandum, bye-laws, articles of association in all material respects and none of the
activities, agreements, commitments or rights of any Group Company is ultra vires or
unauthorised.

Save for any body corporate which may be formed for the conduct of the Group’s ordinary
course of business, other than holding the Subsidiaries, the Issuer will not at Completion
be the owner or the registered holder of any share in or other security of any body corporate
whenever and wherever incorporated nor has the Issuer agreed nor will it prior to
Completion agree to become the owner or registered holder of any such share or security.

The Issuer is duly incorporated, constituted and legally subsisting under the laws of its
place of incorporation.

The particulars of each Group Company in Schedule 2 are true and correct in all material
respects, save and except that the authorised share capital and the issued share capital of
the Issuer is subject to changes upon the Capital Reorganisation becoming effective.

The corporate and shareholding structure of the Group as Disclosed is and will continue
to be the corporate structure of the Group without any reduction or dilution of interest held
by the Issuer at Completion. Save as set out in Schedule 2, the Issuer has no other
subsidiaries.

Each Group Company is a duly incorporated or established limited liability company
validly existing under the laws of the place of its incorporation/ establishment and has the
corporate powers, legal right and authority to carry on the business presently or proposed
to be carried on by it and to own and hold the assets used therewith.

No Group Company has committed any material breach of or failed to observe in a
material respect any Applicable Laws to which it is subject or is being subject to any
investigations, enquiries, reprimand or interrogation by the Stock Exchange, the SFC or
any other regulatory bodies in Hong Kong or elsewhere; and each Group Company has
complied with all relevant legal requirements in all material respects and has obtained and
complied with all necessary consents to which any of its business is subject in all material
respects and has complied in all material respects with all legal requirements in relation
to any transactions to which it is or has been a party prior to Completion or in relation to
the operation of the business.

Save in connection with the ordinary course of business of the Group, none of the Group
Companies is nor has any Group Company agreed to become a member of any joint
venture, consortium, partnership or other unincorporated association.
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4.12

4.13

4.14

5.

5.1

Each Group Company has duly and properly complied with all filing and registration
requirements in respect of corporate or other documents imposed under the relevant laws
of the jurisdiction in which it was incorporated in all material respects.

The statutory books and minute books of each Group Company have been properly
written up in all material respects and compliance has been made in all material respects
with all applicable legal requirements concerning the relevant company and all issues of
shares, debentures or other securities thereof.

The register of members of each Group Company is correct and each Group Company
has not received any claim, application or request for rectification of its register of
members and, to the best of the Issuer’s knowledge, information and belief having made
all necessary enquiries, no circumstances which might lead to any such claim, application
or request for rectification of such register to be made have arisen or occurred.

Each Group Company and its directors (in their capacity as such) have complied in all
material respects with all relevant and applicable legislation and obtained and complied
with all necessary licences and consents to carry on business whether in the country,
territory or state in which it is incorporated or elsewhere in a material respect, including
applicable legislation relating to companies and securities, real property, Taxation and
prevention of corruption and have complied with all applicable legal requirements in a
material respect in relation to any transactions to which it is or has been a party prior to
Completion.

The minute books of directors’ meetings and of shareholders’ meetings respectively of
each Group Company contain properly written-up records of all resolutions passed by the
directors and the shareholders respectively of the relevant company and no resolutions
have been passed by either the directors or the shareholders of the relevant company
which are not recorded in the relevant minute books.

All charges in favour of each Group Company have (if appropriate) been registered in
accordance with the provisions of the applicable legislation and regulations and at the
relevant registries or authorities.

ACCOUNTS

The Audited Accounts have been prepared in accordance with the requirements of all
relevant statutes and generally acceptable accounting practice and policies applied in
Hong Kong and all applicable Hong Kong Financial Reporting Standards issued by the
Hong Kong Institute of Certified Public Accountants for the time being in force on a
consistent basis and give a true and fair view of the state of affairs of the Group for the
year ended on the Accounts Date and of its combined profits for the year ended on the
Accounts Date and make adequate provision for all material actual liabilities, bad or
doubtful debts and Taxation and adequate provision for or a note of (in accordance with
good accounting practice) all material contingent, unqualified or disputed liabilities and
all capital commitments and have consistently applied the bases and policies of



5.2

5.3

5.4

accounting throughout the year ended on the Accounts Date and except where specified
are not materially and adversely affected by any extraordinary, exceptional item.

To the best of the Issuer’s knowledge, information and belief having made all necessary
enquiries, the provision for Taxation in the Audited Accounts is sufficient in a material
respect to cover the Taxation assessed or liable to be assessed on the Issuer or for which
the Issuer is then or may then be or become accountable in respect of profits, income,
earnings, receipts, transfers, events and transactions up to the Accounts Date.

The Management Accounts were prepared on the same basis as the Audited Accounts
and reflect the state of affairs and financial position of the Issuer at the Management
Accounts and of the Issuer’s results for the financial period ended on that date.

Since the Management Accounts Date, to the best of the Issuer’s knowledge, information
and belief having made all necessary enquiries with relevant professional parties, and
save as Disclosed:

(1) the Group has not entered into any material, abnormal or onerous contracts or
commitments binding on it (other than contracts entered into in the ordinary course
of its business) and there has not been any acquisition or disposal or agreement to
acquire or dispose by the Group of material fixed or capital assets or any agreement
to effect the same;

(2) no event has occurred as regards the Group which would entitle any third party to
terminate any material contract or any material benefit enjoyed by the Group or call
in any material amount of money before the normal due date therefor or
indebtedness;

(3) the Group has not created any mortgage or charge on the whole or any material part
of its assets or issued or repaid or agreed to issue or repay any share or loan capital;

(4) the Group has not borrowed any money except from bankers and financial
institutions or in the Group’s ordinary course of its business or increased any
secured liability and no loans or loan capital has been repaid in whole or in part;

(5) the business of the Group has been carried on in the ordinary and usual course and
in the same manner (including nature and scope) as in the past, save for those
conducted in the ordinary course of business of the Group that are customary for a
typical real estate developer in the PRC, no material fixed asset or stock has been
written up nor any material debt written off, and no unusual, abnormal, onerous or
material contract has been entered into by the Group;

(6) no resolution of any Group Company in general meeting has been passed other than
resolutions relating to the business of an annual general meeting which was not
special business;
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5.6
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(8)
(9)

(10)

(11)

the Group has not declared, paid or made nor is proposing to declare, pay or make
any dividend or other distribution;

the financial year end of the Issuer has remained unchanged;

there has been no Material Adverse Change in the business or financial positions
or prospects of the Group and the Group has entered into transactions and incurred
liabilities only in the ordinary course of business;

no event has occurred which gives rise to a material Tax liability to the Group or
deemed (as opposed to actual) income, profits or gains or which results in the Group
becoming liable to pay or bear a tax liability directly or primarily chargeable against
or attributable to another person, firm or company; and

no remuneration (including bonuses) or benefit of a material nature payable to any
officer or employee of the Group has been increased nor has the Group undertaken
any obligation to increase any such remuneration at any future date with or without
retrospective effect.

To the best of the Issuer’s knowledge, information and belief having made all necessary
enquiries, no transaction of any material importance to which the Group is a party has
taken place which if it had taken place would have required to be disclosed in writing to
the Subscriber or reflected in the Management Accounts.

Save as Disclosed, since the Management Accounts Date, no dividend has been declared
or paid or other distributions of capital made in respect of any share capital of the Group.

FINANCE

Since the Management Accounts Date, save as Disclosed, there has not been and there is
and will be no agreement in respect of:

1)

(2)

3)

any sale or transfer by the Group of any material tangible or intangible asset other
than in the ordinary course of business, any mortgage or pledge or the creation of
any security interest, lien, or encumbrance on any such asset, or any lease of
property, including equipment, other than tax liens with respect to Taxes not yet
due and statutory rights of customers in inventory and other assets;

the lapse of any patent, utility models, design, trademark, trade name, service mark,
copyright, or licence or any application with respect to the foregoing by the Group
which is material in the context of its business; or

the making of any material loan, advance, indemnity or guarantee or the granting
of any security by the Issuer to or for the benefit of any party, save for those within
the Group.
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6.3

6.4

6.5

6.6

6.7

6.8

Save for those incurred or conducted in the ordinary course of business of the Group, the
Group neither has any material capital commitment nor is engaged in any scheme or
project requiring the expenditure of capital of a significant amount.

All dividends or distributions declared, made or paid by the Group have been declared,
made or paid in accordance with its bye-laws (or equivalent documents) and the
applicable statutory provisions.

The Group has neither any material obligation nor liability other than those which have
arisen in the ordinary course of its business or by operation of law or have been Disclosed.

The total amount borrowed by the Group from its bankers does not exceed any limits
granted under any relevant facilities and the total amount borrowed by the Group from
whatsoever source does not exceed any limitation on its borrowing power contained in its
bye-laws or articles of association, or in any debenture or loan stock deed or other
instrument.

No Group Company has done anything whereby the continuance in full force and effect
of any overdrafts, loans or finance facilities extended to the Group might be materially
affected or prejudiced.

Save as Disclosed and to the best of the Issuer’s knowledge, information and belief, and
other than liabilities incurred in the ordinary course of business of the Group or otherwise
in relation to this Agreement or the transactions contemplated by this Agreement, the
Group had, as at the date of this Agreement and up to Completion, no unrecorded
liabilities, contingent liabilities and undisclosed commitments.

Save as Disclosed and to the best of the Issuer’s knowledge, information and belief, and
other than liabilities incurred in the ordinary course of business of the Group or otherwise
in relation to this Agreement or the transactions contemplated by this Agreement, as at
Completion, the Group has no recorded or unrecorded indebtedness or liabilities due or
owing to any person, has not given any guarantee / indemnity or other form of security in
favour of any person, and does not have any contingent liability or commitment towards
any person, which may have Material Adverse Effect upon the assets or business of the
Group.

PLANT, EQUIPMENT AND ASSETS

The Group does not hold any plant(s) and/or equipment(s) which is significant or material
in connection with the business of the Group.

PREVIOUS PUBLICATIONS

With respect to all the Previous Publications, all statements of fact contained therein were
true and correct in all material respects as at the respective dates of such Previous
Publications and not misleading in any material respect and all expressions of opinion or
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9.2

9.3

9.4

9.5

9.6

intention contained therein were made on reasonable grounds and were truly and honestly
held by the Directors and were fairly based and there were no other facts known to the
Directors the omission of which would make any such statement or expression in any of
the Previous Publications misleading in any material respect.

EMPLOYMENT ARRANGEMENTS

Save as Disclosed, all contracts of service to which a Group Company is a party can be
terminated by it without payment of compensation (save as provided by legislation) by
not more than three months' notice or less without compensation (other than
compensation in accordance with the Employment Ordinance, Chapter 57 of the Laws of
Hong Kong) or the relevant legislation.

Save as Disclosed, no Group Company is a party to:

(1) any agreement, arrangement or scheme (whether or not legally enforceable) for
profit sharing or for the payment to employees of bonuses or incentive payments or
the like of a material nature;

(2) any collective bargaining or procedural or other agreement with any trades union
or similar association; or

(3) any provident fund other than pursuant to such agreement, arrangement, fund or
scheme whereby it is required by law, rules or regulations to be a party.

Other than in respect of any scheme(s) as required under the Mandatory Provident Funds
Ordinance of Hong Kong or required by any Applicable Laws (including the PRC), the
Group is not under any legal liability or obligation or a party to any agreement,
arrangement, scheme, fund, ex-gratia arrangement or promise to pay pensions, gratuities,
retirement annuities, benefits, periodical sums, or any other payment or compensation
(whether or not legally enforceable) in connection with retirement, death or disability to
or for any of its past or present officers or employees or their relatives or dependants; and
all payment/ contribution required to be made and/or obligation required to be observed
by the Group has been duly paid/made/complied with by the Group.

Particulars of all beneficial loans or other benefits in kind enjoyed by any Director have
been duly Disclosed.

The Group is not under any obligation (whether actual or contingent) to any former
employee and no Tax, levy, contribution or payment in respect of any former employee
Is outstanding or disputed.

The Group has not given any guarantee or assumed any obligations in relation to the
employees or any other person.
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10.4
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CONTRACTS AND COMMITMENTS

Since the Management Accounts Date and save as Disclosed, the Group has carried on
its business in the ordinary course and, save as mentioned in or as contemplated by this
Agreement, the Group has not entered into any transaction or incurred any material
liabilities except in the ordinary course of its day-to-day business and on an arm’s length
basis for full value.

Save as Disclosed and save for those conducted in the ordinary course of business of the
Group, there is no outstanding nor, save and except for such contracts or agreements (if
any) which may be entered into by the Group pursuant to this Agreement, will there be
outstanding at Completion with respect to the Group:

(1) any agreement (whether by way of guarantee, indemnity, warranty, representation
or otherwise) under which the Group is under any actual, contingent or deferred
material liability in respect of the obligations of any person other than the Group;

(2) any sale or purchase option or similar agreement affecting any assets owned or used
by the Group (with a value in the books of account of the Group in excess of
HK$500,000) except those entered in the ordinary course of business of the Group;

(3) any material agreement in excess of HK$500,000 entered into by the Group
otherwise than by way of bargain at arm’s length; and

(4) any joint venture agreements, agency agreements or any form of agreement
whatsoever which entitles any person to bind the Group contractually, to settle,
negotiate or compromise any accounts or claims or to collect, receive or share in
any balances or sums payable to the Group save in the ordinary course of business.

There are no circumstances which constitute a ground on which any such material
contracts of the Group may be avoided, rescinded, repudiated, prematurely determined;
or may be declared to be invalid.

Save as Disclosed, the Group has not received any formal or informal notice to repay
under any agreement relating to any borrowing (or indebtedness in the nature of
borrowing) which is repayable on demand and which exceeds an aggregate amount of
HK$500,000.

The Group is not under any obligation, or party to any contract, which cannot readily be
fulfilled or performed by it in time and without undue or unusual expenditure of money
or effort and which is material in the context of its business.

No party to any contractually binding agreement or arrangement with or under an
obligation to the Group is in default under it, being a default which would be material in
the context of the Group’s financial or business position and, so far as the Issuer is aware,
there are no circumstances likely to give rise to such a default.
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10.10

10.11

11.

12.
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There are no outstanding contracts, engagements or liabilities, whether quantified or
disputed, which would cause a Material Adverse Effect save for (i) as shown in the
Management Accounts or (ii) entered into in the ordinary course of the Group’s business
operations; or (iii) this Agreement

Save for those conducted in the ordinary course of business of the Group, the Group is
not a party to or bound by any partnership or joint venture or profit sharing or voluntary
association or other similar agreement.

The Group shall carry out, directly or indirectly, a sufficient level of operations or have
tangible assets of sufficient value and/or intangible assets for which a sufficient potential
value can be demonstrated to the Stock Exchange to warrant the continued listing of the
Issuer’s securities on the Stock Exchange as at the date of this Agreement and as at the
date of Completion.

There have been no events or circumstances which might have a material adverse effect
on the listing of the Shares on the Main Board of the Stock Exchange or the ability of the
Issuer to maintain such listing.

Save as Disclosed, there are no outstanding current guarantee, security, indemnity or
surety provided by the Group in favour of any financial institution or any person for the
benefit of its subsidiaries or any third party

BUSINESS

To the best of the Issuer’s knowledge, information and belief having made all necessary
enquiries and save as Disclosed, the business of the Group has been continued in the
ordinary and normal course and the Group has conducted its business in all material
respects in accordance with Applicable Laws.

INTELLECTUAL PROPERTY

A true and correct list of all trademarks and domain names owned by the Issuer or any
Subsidiary and which is material to the business of the Group as a whole (the “Owned
Intellectual Property”) as at the date of this Agreement has been set out in Schedule 5.
To the best of the Issuer’s knowledge, information and belief having made all necessary
enquiries save as Disclosed, the Owned Intellectual Property has been duly registered
with, filed in or issued by, as the case may be, the appropriate registry in Hong Kong or
elsewhere to the extent necessary or desirable to ensure full protection under any
Applicable Laws, and the same remain in full force and effect.

Save as disclosed, the Group has not granted and is not obliged to grant any licences or
assignments under or in respect of any Intellectual Property Rights or to disclose or
provide know-how, trade secrets, technical assistance, confidential information or lists of
customers or suppliers to any person; and no such disclosure has been made.
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All fees for the grant or renewal of the Intellectual Property Rights of or used in the
Group’s business and which rights are material to the Group have been paid on demand
or will be paid in due course and no circumstances exist which might lead to the
cancellation, forfeiture or modification of any such Intellectual Property Rights or to the
termination of or any claim for damages under any licence of Intellectual Property Rights
to the Group.

LANDED PROPERTIES

Details of the landed properties in Hong Kong owned by the Group, excluding the landed
properties held by Gold Asset Investment Limited and Wise Think Global Limited, which
are under receivership as set out in the announcement of the Issuer dated 30 January 2022
(the “Owned Properties”), have been set out in Part A of Schedule 6. Save as disclosed
in Part A of Schedule 6, the Group does not own any other Owned Properties.

Details of the landed properties in Hong Kong leased by the Group (the “Leased
Properties”) have been set out in Part B of Schedule 6. Save as disclosed in Part B of
Schedule 6, the Group has no other material Leased Properties.

With respect to each of the Owned Properties and the Leased Properties:

(1) the relevant Group Company is the legal and beneficial owner in possession of each
of the Owned Properties as set out in Part A of Schedule 6 and is in exclusive
occupation;

(2) all the title deeds (including valid and subsisting tenancy agreements in respect of
the Owned Properties but excluding all tenancy agreements which have been lapsed
for more than 6 years) and documents necessary to prove the relevant Group
Company has good and marketable title to the Owned Properties and in particular
all the original of such title deeds and documents which relate exclusively to the
Owned Properties are in the possession and under the control of the relevant Group
Company or its financier;

(3) the government lease of the Owned Properties is good, valid and subsisting and all
moneys payable or reserved thereunder and all material covenants terms and
conditions contained therein have been duly paid, observed and performed to-date;

(4) all covenants, obligations, stipulations, restrictions, terms and conditions affecting
the Owned Properties and the Leased Properties have been duly observed,
performed and complied with and in all material respects thereof have been duly
paid to-date;

(5) there is no dispute in relation to the Owned Properties with any Government
Authority or with the owner or occupier of any adjoining or neighbouring property
or howsoever otherwise;
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no notice or order in relation to resumption or compulsory acquisition of the Owned
Properties under any legislation the implementation of which would or could affect
the occupation or enjoyment of the Owned Properties or which would require any
Group Company to demolish or reinstate any part of the Owned Properties;

all legislation, statutory requirements, governmental or other orders, rules,
directives or instruments affecting or pertaining to the use, occupation or enjoyment
of the Owned Properties have been duly complied with in all material respects to-
date;

save as disclosed in Part A of Schedule 6, each of the Owned Properties are free
from Encumbrance and there are no third party rights, conditions, orders,
regulations or other restrictions which could or might have adverse effect on the
title or value of the Owned Properties or limit, restrict or otherwise adversely affect
the ability of any Group Company or the Group to occupy to utilise the Owned
Properties, and the relevant Group Company has not entered into any agreement in
relation to the foregoing;

there is no agreement to sell or part with possession of or let or license or grant any
option over or otherwise dispose of any interest in the Owned Properties or any part
thereof;

the relevant Group Company has not made erected or constructed, and is not aware
of, any unauthorised or illegal structure or alteration (which have not been duly
rectified) at, on or within the Owned Properties or any part thereof;

no Government Authority has issued any order or notice which may adversely affect
the Owned Properties and the Leased Properties and none of the Group Companies
has received nor are aware of any complaints, proposals, schemes, resolutions,
notices, orders, requirements or recommendations of any such Government
Authority affecting the Owned Properties and the Leased Properties or the use
thereof or the interest therein or the owner or occupier thereof;

the Owned Properties are in good state of repair and good physical conditions and
none of the Group Companies is aware of any matters or things which materially
and adversely affect the Owned Properties or which may subject the owner or
occupier thereof to any charge or Liabilities or which should be revealed to the
purchaser for value;

no default (or event which with notice or lapse of time or both will constitute a
default) by the relevant Group Company has occurred or is continuing under the
Government lease and/or other documents applicable to the Owned Properties and
it is not in breach of any laws, rules, regulations, guidelines, notices, circulars,
orders, judgments, decrees or rulings of any Government Authority in respect of the
use occupation and enjoyment of the Owned Properties;



14.

15.

(14) all requisite licences, certificates and authorities necessary for the existing use of
the Owned Properties by the relevant Group Company have been duly obtained and
are in full force, validity and effect;

(15) each of the Leased Properties held, occupied or otherwise used under lease, tenancy,
licence, concession or agreement by the relevant Group Company is held, occupied
or otherwise used by it under a lease, tenancy, licence, concession or agreement in
full force and effect that has been duly authorised, executed and delivered and is
legal, valid and binding in accordance with its terms, with such exceptions as would
not, individually or in aggregate, materially interfere with the use made and
proposed to be made of such properties or asset by the Group Company;

(16) all copies of the existing lease, tenancy, licence, concession or agreement by the
relevant Group Company regarding the use and/or occupation of the Leased
Properties has been provided to the Subscriber and such copies are true, accurate
and accurate and are duly stamped and registered with the Hong Kong Land
Registry, where necessary, in compliance with the Applicable Laws;

(17) there are no outstanding actions, disputes, claims, notices, orders, proceedings,
liabilities (contingent or otherwise) or demands between the relevant Group
Company and the relevant landlord of the Leased Properties affecting or in respect
of the Leased Properties or any part thereof;

(18) there are no outstanding actions, disputes, claims, notices, orders, proceedings,
liabilities (contingent or otherwise) or demands between the relevant Group
Company and any third party affecting or in respect of the Leased Properties or any
part thereof; and

(19) there is no outstanding material breach, non-performance or default by the relevant
Group Company or any other party under the terms of the relevant lease, tenancy,
licence, concession or agreement in respect of the Leased Properties.

NO MATERIAL ADVERSE CHANGE

To the best of the Issuer’s knowledge, save as Disclosed, since the Management Accounts
Date there has been no Material Adverse Change.

NO MATERIAL NON-DISCLOSURE

There are no adverse material or substantial factors or circumstances known to the Issuer
relating to the business or affairs of any of the Group Companies which have not been
disclosed to the Subscriber and which if disclosed, might reasonably be expected to
influence materially and adversely the decision to subscribe for the Subscription Shares
on the terms of this Agreement.
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17.

17.1

17.2

17.3

17.4

17.5

17.6

18.

18.1

18.2

TITLE TO ASSETS

To the best of the Issuer’s knowledge, each of the Group Companies has good title to its
assets used in its business free from any Encumbrances other than those created in the
ordinary course of business or for securing financing to the Group.

TAXATION

Each of the Group Companies has complied in all material respects with all relevant and
applicable legal requirements relating to registration or notification for Taxation
purposes.

Each of the Group Companies has:
(1) paid all Taxation (if any) due to be paid before the date of this Agreement; and

(2) taken all necessary steps to obtain any repayment of or relief from Taxation
available to it.

The returns for Taxation purposes which ought to have been made by or in respect of each
Group Company in Hong Kong or any other part of the world, have been duly made and
all such returns are up to date, correct and on a proper basis and are not the subject of any
material dispute with the relevant Taxation, revenue or other appropriate authorities.

The provisions (if any) included in the Audited Accounts are sufficient to cover all
Taxation (as the case may be) for which the Group was then or might at any time thereafter
become or have become liable in respect of all periods ending on or before the Audited
Accounts Date.

Save as Disclosed, the Group Companies are not in dispute with any Taxation or revenue
authority and no such dispute is pending or threatened.

Save as Disclosed, each of the Group Companies has not in the past one (1) year been the
subject of a discovery, audit or investigation by any Taxation authority and there are no
facts which are likely to cause a discovery, audit or investigation to be made.

NO WINDING-UP

Save as Disclosed, no order has been made or petition presented or resolution passed for
the winding up of any of the Group Companies, nor has any distress, execution or other
process been levied against the Issuer or action taken to repossess goods in the possession
of any of the Group Companies.

No steps have been taken for the appointment of an administrator or receiver of any part
of the property or undertaking of any of the Group Companies.
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18.4

19.

191

19.2

19.3

20.

20.1

20.2

20.3

20.4

No floating charge created by any of the Group Companies has crystallised and there are
no circumstances likely to cause such a floating charge to crystallise.

Save as contemplated under the Proposed Restructuring, no Group Company has made
or proposed any arrangement or composition with its creditors or any class of its creditors.

NO LITIGATION

Save as Disclosed, none of the Group Companies is a party to any litigation, arbitration,
prosecutions or other legal or contractual proceedings or hearings before any statutory,
regulatory or governmental body, department, board or agency which is material to the
business of the Group or to any material disputes or to or the subject of any investigation
by any Government Authority in the place where the business of the Group is conducted,
which may have a Material Adverse Effect.

Save as Disclosed, no material litigation, arbitration, prosecution or other legal or
contractual proceedings, hearings or investigations are threatened or pending either by or
against the Group and there are no facts or circumstances, so far as the Issuer is aware,
which might give rise to any such proceeding, investigation, hearing or to any dispute or
to any payment, which may have a Material Adverse Effect.

There are no unfulfilled or unsatisfied judgments or court orders against the Group.
INSURANCE

There are existing valid policies of insurance against all liabilities, risks and losses against which
it is required by Applicable Laws to insure in respect of all major property and assets owned by
and all businesses carried on by the companies in the Group and nothing has been done or has
been omitted to be done whereby any of the said policies has or may become void or is likely to
be avoided.

Each Group Company has effected all insurances required by all Applicable Laws of all relevant
jurisdictions to each of the Group Company to be effected by it.

All premiums due on the policies in respect of such insurance cover (the “Policies”) have been
paid and all the other conditions of the Policies have been performed and observed. None of the
Policies has or may become void or voidable as a result of an act or omission of any Group
Company and each Group Company has the full benefit of the cover offered by each of the
Policies relevant to it. The Policies will continue in full force and effect notwithstanding
Completion.

All information furnished in obtaining or renewing the insurance policies of any Group Company
was correct and accurate in all material respects when given and any change in that information
required to be given was correctly given. No Group Company is in default under any of these
policies and the copies of the policies delivered to the Subscriber are true and complete in all
material respects. No Group Company has suffered any material uninsured losses which is
insurable and required by Applicable Laws nor waived any rights of material or substantial value
or allowed any insurance to lapse.
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21.1

21.2

22.3

22.

22.1

22.2

22.3

23.

23.1

CONNECTED TRANSACTIONS

Save as Disclosed, there are no agreements or arrangements between any Group Company
and any director or any substantial shareholder or their associates for financings,
borrowings, guarantees, the supply of any goods or services or the use by one company
of the property, rights or assets of the other.

Save as Disclosed in the Previous Publications or as those transactions that constitute an
exemption under the Listing Rules, no Group Company has transferred any asset to any
director or any substantial shareholder of any Group Company or their associates.

Save as Disclosed in the Previous Publications or as those rights and obligations that
constitute an exemption under the Listing Rules, there are no outstanding rights and
obligations of any Group Company under any of the agreements or arrangements
previously entered between any Group Company and any director or any substantial
shareholder or their associates.

MISCELLANEOUS

Save as Disclosed, the Group has not committed any breach of any statutory provision,
order, bye-law or regulation binding upon it or of any provision of its memorandum of
association, bye-laws, articles of association or of any trust deed, agreement or licence to
which it is a party or of any covenant, mortgage, charge or debenture given by it, which
may have a Material Adverse Effect.

All information contained in this Agreement relating to the Issuer and/or the Group was
when given true and accurate in all material respects and save as Disclosed, there is no
material fact or material matter which has not been disclosed, which may render any such
information untrue, inaccurate or misleading in any material respect. All information
provided by the Issuer and/or the Group and/or their respective agents, advisers,
employees and staff to the Subscriber and/or its agent during the Due Diligence Review
is true and correct in all material respects and save as Disclosed, there is no material fact
or material matter which has not been disclosed, which may render any such information
or documents untrue, inaccurate or misleading in any material respect.

The information set out in the recitals, Schedules 2, 5, and 6 and the Disclosure Letter
about the Issuer (save and except for the authorised share capital and the issued share
capital which is subject to change upon the Capital Reorganisation becoming effective),
the Subsidiaries, the Owned Intellectual Property, the Owned Properties and the Leased
Properties is true, correct and complete in all material respects.

SUBSIDIARIES IN THE PRC

The articles of association of each of the Issuer’s subsidiaries in the PRC (the “PRC
Subsidiaries”) provided by the Issuer to the Subscriber is accurate and complete in all



23.2

23.3

23.4

material respects. Each of the PRC Subsidiaries has complied with its respective articles
of association in all aspects, and none of its activities, agreements, commitments or rights
are ultra vires or unauthorised. There are no material facts or circumstances not disclosed
that make any such information inaccurate, incomplete, or misleading or in any way upon
the disclosure will adversely affect the rights, benefits and interests on the Subscription
Shares.

Each of the PRC Subsidiaries is validly constituted and established and has the requisite
corporate power and all permits, authorities, licences and consents (whether granted by
public or private authority) necessary to carry on its business in the matter and in the
places in which its business is now carried on and there are no circumstances which might
lead to the suspension or cancellation of any such permits, authorities, licences or
consents.

The register of members and other statutory books of each of the PRC Subsidiaries have
been properly kept and contain an accurate and complete record of the matters with which
they should deal.

The business licence and approval certificate issued by the relevant PRC governmental
authorities and all other necessary approvals, licences, permits and consents in respect of
the PRC Subsidiaries or their business have been obtained and are valid and subsisting.
The entering into of this Agreement and/or the Completion pursuant to this Agreement
will not prejudice any such approvals, licences, permits and consents or violate against
the relevant PRC laws or any other applicable legislation or legislative or administrative
regulations, directions or orders.



SCHEDULE 4

The Subscriber’s Warranties

Subject to the matters referred to herein, the Subscriber hereby represents, warrants and undertakes
to the Issuer that all statements of fact set out in this Schedule are true and accurate in all material
respects as at the date hereof and up to and including Completion.

1.

The Subscriber is duly incorporated under the laws of Hong Kong and is validly in existence
as at the date of this Agreement.

The Subscriber has full power, authority and legal right to enter into and perform this
Agreement and all transactions contemplated hereunder and has taken or obtained all
necessary corporate and other action to authorize the execution and performance of this
Agreement.

This Agreement and all such documents and agreements executed pursuant hereunder and/or
purported to give effect to the transaction hereunder constitutes legal, valid and binding
obligations of the Subscriber enforceable in accordance with its terms.

Each of the Subscriber and its ultimate beneficial owners is independent of and not connected
with the Issuer, and its respective associates.

None of the Subscriber and parties acting in concert with it is interested in or has acquired
any Shares.



Domain names:

SCHEDULE 5

List of Owned Intellectual Property

Domain name Domain | Registrar | Registrant Domain name Domain
status name commencement | name
date expiry
date
FULLSUN.COM.HK | Active SPEEDY | Fullsun 1 August 2015 1 August
GROUP | International 2022
CORP. Holdings
LIMITED | Group Co.,
Limited

Trademarks:

For the purpose of this Schedule 5, Fuzhou Fullsun Group shall mean #& /48 3% £E 145 F A 7], a company
established in the PRC with limited liability

Trademark
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Registered owner

Fexbhoe Fellses
Group

Fezhoe Fellkon
Group

Fexhoe Fellues
Group

Fezbhou Felles
Group

Fazhoue Fellus
Group

Fexhoe Fellses
Group

Fezhou Fellses

Group

Fezhoe Fellas
Group

Place of

Registration Class
Hoagz Koag 19, 36, 37
Hoagz Koag S. 36, 37
Hoagz Koag 19, 36, 37
Hoaz Koag 19, 36, 37

Hoagz Koag 19, 36, 37
Hoag Koag S, 36, 37
Hoaz Koag 19, 36, 37

Hoaz Koag 9, 36, 37

Registratiom
oumber
303 38840

303388410

303388429

303433659

303433707

Duration of
validiny

27

W

Apal 2015-
26 Apedl 2025

Apsl 2015—
26 Apcdl 2025

7 Apsi 2015

26 Apeidl

Jeme 2015-

4 Jane 2025

Jene 2015-
4 June 2025
Jeme 2015-
4 Jane 2025

Jume 2015-

4 Jane 2025

Jene 2015-—
4 June 2025



SCHEDULE 6

Part A

The Owned Properties

None

Part B

The Leased Properties

None
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SCHEDULE 7

The Operating Subsidiaries

Sunny Pavilion Ventures Limited (FS#FAIIZEIRAE])
Intelligent Lead Holdings Limited

Multi Success Trading Limited (FXEIEBZBIRAE)

Easy Yield Holdings Limited

All Treasure International Limited Gk BEZREIRERAT])

Rosy Success Group Limited (A EEEGRAE)
Success Way Creation Limited (BREIBBIRAT])
Giant Astute Limited (BB FRAE])

Gold Asset Investment Limited (& B1ZEBIRAE)

. Wise Think Global Limited

. Trillion Fortune Group Limited JK{EEBBIRAT))

. Yield Luck International Group Limited ({EfEEIEEBEBIRAT)
. Broad Praise Holdings Limited (BEAEIZEREIRAF])

. Vivalink Limited (BB RAR)

. Smart Agility Limited (B{EEEIRAT])

. Grand Mars Investment Limited (BEESUSEBRAT)

. Jungle King International Limited ({tE BB RAT)

. Joint Bloom Investment International Limited (& RIZERBIREIRAR)
. Flourishing Origin Limited GFIREBRAR))

. Oceanic Profit International Limited (;BFEBIFXEIRAT)

. Prosperous Kindness Limited (E/Z8[RAE))

. Yuan Hing Limited GTEEFEIREAT])

. Keen Lucent Limited (B E8BRAE)

. Shiney Investment Limited (RFISEBRAT)

. Refined Fortune Limited ((Bf8BIRAE))

. Zing Harvest Group Limited (EEBEIRAT])

.H5h (182) EMRBBIRAE

ENRRREREBIRAR

i ERAE TR BRATE



30. FIUIRIEEBRFRIERAE
3. KIVEFREEMBEZERAE
32. i (1882) MU EEERAT
33. XBMERERIESTW AR AT

34. XPHHBEE A BRAT
35. ABMERFELWBR AT

36. FEMHEIR B BIRAT

37. REERIRBRAE

38. FEMEBEREMTFAERAT
39. @M mRIENAEVEEERAT
40. BRI BRI LREBRAE

41. B PR ZERAE

2. R EREKIREBIRATE

43. LiBRELWBRAE

44, BINESFHESIREBIRAE]

45. FRIMNEF R BB IR AE]

46. FERMNAEBEIF T A BIRAE]
47. KZEMETER D BIRAE]

48. AR R EBRAE

49. HREEFF BT A BIRAE]
50. HARSEEIE B A ERAE
51. R FIRE = AR ERAE
52. R R B A BR AR
53. MR B = R BRAE
54. FAVEHERRIDBIR AT

55. LBEREWBRAT

56. fRIRERIEBRIRT AR AT

57. LBRERHIREEEGRAT
58. B RER LB R EEB R AT
59. {2k &R LS EBIR AT

60. BBEREUERE (5H) BRAT



61. TRRRXIESIRESESKE (BRE)
62. EXTHESEWARAE

63. FHERR (FE) IREBRAE
64. ENEREFRBRAE]

65. ‘R Y| ISR EHBRAT

66. ;R Y| ERfELVBIRAE]

67. BN ERRRBIRAE

68. KL EL B A ERAE

69. KV EiEEI EEBR AT

70. R BN B R BIR AR
71, R RE IR BB R AT
72 HEIERBEW A EERAT

73. R BB A ERAE

4. T-NEREEIEREIRAE

75. I"MEILERBBRAT

76. I IRIREZEIN TIZBIRAE

77. B RERED TEERAT
78. | RfERRIEIR R BIRAE

79. TN EEEWBRAE]

80. LIBERLWBRAE

8l. HiBEEXLIBRAT



