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THIS AGREEMENT is made on the 15th day of September 2025
AL T 2025 £ 9 A 156 8%

BETWEEN:

&%
(1)

)

€)

BRILLIANT LEAGUE LIMITED (BVI company number: 1977418), a
company incorporated in the BVI with limited liability and having its registered
office at Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola,
VG1110, the BVI (“Brilliant League”);

BRILLIANT LEAGUE LIMITED (BVI3 45 : 1977418) » — R ABVIE# A&
e K R E) o R F &4 FVistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VG1110, BVI ( "Brilliant
League | ) ;

VAST OCEAN LIMITED (BVI company number: 2067231), a company
incorporated in the BVI with limited liability and having its registered office at ICS
Corporate Services (BVI) Limited, Sea Meadow House, P.O. Box 116, Road Town,
Tortola, the BVI (“Vast Ocean”);

VAST OCEAN LIMITED (BVI 3% % : 2067231) » —FABVIEM R ey %
FRoE) 0 Hx A FaFICS Corporate Services (BVI) Limited, Sea
Meadow House, P.0. Box 116, Road Town, Tortola, the BVI ( "Vast
Ocean ) ;

HIGHLAND TRIUMPH LIMITED (BVI company number: 1980658), a
company incorporated in the BVI with limited liability and having its registered
office at Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola,
VG1110, the BVI (“Highland Triumph”);

HIGHLAND TRIUMPH LIMITED (BVIx 245 : 1980658) > — R ABVIE#t
SLe R RN E) 0 HEM A F & FVistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VG1110, BVI ( " Highland
Triumph, ) ;

(Brilliant League, Vast Ocean and Highland Triumph, each a “Vendor”, together
the “Vendors”)

(Brilliant League ~ Vast Ocean &5 Highland Triumph® &8 X “—4% &
F o AR RF )

-and-

~Fa—



“4)

SWIFT ASCENT LIMITED (BVI company number: 2175234), a company
incorporated in the BVI with limited liability and having its registered office at Start
Chambers, Wickham’s Cay II, P.O. Box 2221, Road Town, Tortola, the BVI (the
“Purchaser”);

SWIFT ASCENT LIMITED (BVI 345 : 2175234) > — RABVIEM sk 8
FRad) o R FEapm-FStart Chambers, Wickham' s Cay II, P.O.
Box 2221, Road Town, Tortola, the BVI ( "&£# ;) ;

(All parties hereto are together referred to as the “Parties” and each a “Party”).

(A BEFAOHRA “BF > 2RKA “—F ) -

WHEREAS X F:

(A)

®)

Bright Future Technology Holdings Limited (the “Listco”) is a company
incorporated in the Cayman Islands with limited liability whose issued shares are
listed on the Main Board of the Stock Exchange (stock code: 01351). Further
particulars of the Listco and its subsidiaries are set out in Schedule 1 and Schedule 2,
respectively. As at the date hereof, the Listco:

FESGA R AR ARAG (TEFAT ) A—RTHFEHLEMALY
FHnd  RCRTRATERIAERET (BtrRKF : 01351.HK) - £
NEABREMBE N —FFF IR TREIRMEL - BEAGNEZEZ
1= I s (/N1

1) has an authorised share capital of HKS$200,000,000 divided into
2,000,000,000 shares with a par value of HK$0.1 each (the “Share(s)”) and
600,000,000 Shares have been issued and are fully paid up or credited as fully
paid; and
A AR A T 200,000, 0007T > 4H 2,000,000, 000% @ FAx @A
ABFF0 1T ( “BE” ) » EF T A600,000, 000 pr £ 4T > # &
DB IR CEFHAT S R

(i1) has no outstanding warrants, options or convertible or exchangeable securities
carrying rights to convert or exchange into Shares.
R AARAT th RATIE Y IABRAIE ~ AR THBJ KX TR PIES » T L
FEAT 7T #5350 T R IR ARAT B9 AA] e

The Listco is an investment holding company. The Group is principally engaged in
the provision of intelligent marketing solutions services, comprised of two key
components, namely, “influential placement services” and “integrated intelligent
marketing solutions services”, in the People’s Republic of China.

EFREAARTIERNE - FHEEZTTYENFRBEFEEHAAT ZERS



©

D)

(E)

®

(BeMmANEESH B "B OABRBRE A "¥EOHEEHRETER
%, )% e

As at the date of this Agreement and before Completion, Brilliant League, Vast Ocean
and Highland Triumph are the legal and beneficial owners of 107,299,256,
107,299,256 and 107,299,257 1issued Shares, respectively, representing
approximately 17.88%, 17.88% and 17.88% of the issued share capital of the
Listco, respectively.

BEAHNEE2Z B AARKRZA » Brilliant League ~ Vast Ocean #v
Highland Triumph %4 %% € %47 8% 47107, 299, 256 g% ~ 107, 299, 256 f% &
107,299, 25T &Y % R L ZMAAN > A L LT A T RATERAY
17.88% ~ 17. 88% A& 17. 88% °

The Vendors have agreed to sell severally and the Purchaser has agreed to purchase
the Relevant Sale Shares respectively from the relevant Vendor, subject to and upon
the terms and conditions set out in this Agreement.

EHCRFEAEHE  MEFTCRAESNEOBAZIMEILL 948X S
R 0 R 5 HEEAE R BRI R FRE K AT -

Immediately following Completion, the Purchaser will be interested in 321,897,769
Shares, representing approximately 53.65% of the issued share capital of the Listco,
and the Purchaser has agreed to make the Offer in respect of the securities of the
Listco in accordance with the Takeovers Code.

FTRARE * EH 45457321, 897, T69Rxpkty > A & LT 8 & RATR A
53.65% » H C R ERE (TN ) s EFT A MIELAREEY -

After arm’s length negotiation, the Vendors and the Purchaser agreed the valuation of
the Group to be at HK$150,000,000. As such, the total consideration payable by the
Purchaser to the Vendors for the Sale Shares shall be at HK$80,474,442.25.
GaPRERE > T HEXRFT—KEEE R HEME A AT 150,000,0007T -
s K R B R @ R T AT E & A S 80,474, 442. 25 -

NOW IT IS HEREBY AGREED as follows:

PR E4o T
1. INTERPRETATION ##
1.1 Definitions & 3

In this Agreement (including the Recitals), unless the context otherwise required:

AN (EHEFTID) O RFLTXAFELR:



“Accounts”

“%P”

“Acting in Concert”

‘W RAT

“Agreement”
“ m ix”

“Audited Accounts”

‘BEFIKE”

“Business Day(s)”
“lﬁ E 2

“BVI”
“BV I ”

“CCASS”
‘TRER AR

means the Audited Accounts and the
Unaudited Accounts;

H2FHKRBEFREFIHIRE;

has the meaning ascribed to it under the
Takeovers Code;

BEE (MFn) AT e L;

means this Agreement as amended from time
to time in accordance with Clause 18.2;

AWML EARIE F18.2F ReH5iT8 IR
x;

means the audited consolidated financial
statements of the Listco as at 31 December
2024 contained in its 2024 annual report
published on 24 April 2025, including the
notes to the audited consolidated financial
statements and the independent auditors’
report;

T aa A E2202412R31 8 894 F it
SHAMFRE  BTH2024FEH/E (F
2025%4R24B KA ) > AFEEFiHASH
W5 REMERIR IAZEITRS S

means a day (other than Saturday or Sunday
and days on which a tropical cyclone warning
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 in Hong Kong are open for
general banking business;

BB BIHBBAT R —RBATL S 6B F

(28 EHMBREFEBAELFI 002
TR0 ¢ 0087 18] ey 4E 4 B ] B N5 R R
ERFAREEEERRERMESES
g8 FmRi) ;

means the British Virgin Islands;

ERBERRES;

means the Central Clearing and Settlement
System established and operated by Hong



“Companies Ordinance”

BKCALE 2 )

“Completion”
13 %ﬁ‘”

“Completion Date”
“© %ﬁ B ”

“Composite Document”

‘s%%i#”

“Consideration”

“Disclosed”

Kong Securities Clearing Company Limited;
HHEBLEEARDIRILALTEY TR
FERRKARK;

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

B AnaA&e) (FHE6E62F) ;

means completion of the sale and purchase of
the Sale Shares pursuant to Clause 4;

WERBRAZNT Rt B R K 3£

means the date of execution of this
Agreement, or such other date as the Vendors
and the Purchaser may agree in writing;
BAMNEEZR X T HEZXHFFER
TeyEi B

means the composite offer and response
document to be jointly despatched by the
Purchaser, other offeror(s) (if any) and the
Listco to the shareholders of the Listco in
accordance with the Takeovers Code in
respect of the Offer;

FBEF - HEHAN (wEF) RETAF
B (TR ) REAHLERFA T LT
NE R RSB ARE X

means HK$80,474,442.25, being the total
purchase price payable by the Purchaser to
the Vendors for the Sale Shares;

54 ™80,474,442. 250 0 AEFME B
RRAy R vy 32 7 FAT B B RN 3R

means all the documents and information
disclosed and/or contained in this Agreement
and the Accounts, all the documents and
information which the Vendors, the Listco
and/or the Group provide or procure to
provide to the Purchaser (and its
representatives and professional advisers) in
writing or otherwise, all the documents and
information which the Purchaser provide or

_5_



CGDV'P”
“DVP”

“Encumbrance(s)

ar-y E:N

“Executive”

bl

procure to provide to the Vendors (and their
respective representatives and professional
advisers) in writing, and any documents and
information which are known to the public or
publicly available or to the Purchaser, as and
when applicable;

FJ/URTF AR XERTH - BT ABILAK
P PaypA XA dEdh ~ EfF
AR/ REAUNPBIERHBA G ZH
(RERERE LT ) AL KATE IR
A XHRERR  aZFUPaERE
EHh (RELBRERE LN ) &4
RATAE R FR R R RH ) RRAEE
AELT » AR KT AFIRRE
K it R T

means the delivery of securities versus
payment as specified by the CCASS
Operational Procedures, which form part of
the General Rules of CCASS, as amended
from time to time;

HERE (T REHE 2 RBERE) (8
B (PREE AR —BMN) &) —3F
a0 FAREAEIT) AR “EH R st
137 F A

means and includes any option, right to
acquire, right of pre-emption, mortgage,
charge, pledge, lien, hypothecation, title
retention, right of set-off, claim,
counterclaim, trust arrangement or other
security, any equity or restriction (including
any restriction imposed under the Companies
Ordinance) or other adverse rights and
interests of all kinds and descriptions;

1 EHEAEFTEAR - AR~ R
A HEATA >~ AFIT - AP O BER K
FFARSLEG ~ B EB R
W~ R R IR o AT B R TR
H (EHARE (23] F65]) 3 th4ET IR
H) REMEA LR FREGRARE;

has the meaning ascribed to it under the
Takeovers Code;

—6—



“BATAR”

“GI’OI.IP”
“% E »”

“HK$”
“% ﬁ ”

“Hong Kong”
“% %”

“Laws”

6 )‘i‘#”

“Listco”

“Eda”

“Listing Rules”
13 (_]-_‘rb-%ﬂ‘ﬂlj) ”

“Material Adverse Change
“ERRA R

2

BF (M FN) AP aissL;

means the Listco and its subsidiaries and
“Group Company” shall mean any of them;
HLETANREME NS “REANEH
EARAET— T

means Hong Kong dollars, the lawful
currency of Hong Kong;

FEBHETRPAL;

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

BPRARANEFBFINTARK;

means any applicable law or regulation
(including the Listing Rules and the Takeovers
Code); any order, judgement, decree, notice
requirement or directive of any competent
authority; and any other rule or principle
having legal force, in each case, that is
applicable to any party hereto, the Listco
and/or any Group Company;
FBEMERZEING (3 (ETH
) & CEmFRl) ) AETER SR
T2~ FIR kS~ BB KR
SRR EFHEATERT AhiLefE
=2 ~ EH ) fo/ S AEATE H 2 3] 8
B IR R AR AT A SRR 5

has the meaning ascribed to it in the Recital;

BAREFEHr TRFEHEL;

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

FEEL R ATIE S LT AN

means any change, event, occurrence, fact
which is or is expected to or could reasonably
be expected to have a material adverse effect
on the financial conditions, management,
business or properties, operation results, legal
or financial structure, business prospect or

7



“Offer”
“%%”

“Offer Shares”
“%g@ ﬂkﬁ”

“Participant”
“é—%%n

“Purchaser’s Warranties”
[ ; ﬁ%‘iﬁ”

assets or liabilities of any Group Company or
any of the Vendors;

BT FH - FX MZELTE -
FH - FRITAEMI & MEME R A
RAEM— L FHFAOMER ~ B~ L %
KM ~ GEAG S FEXMEEH L
FRARRR A RAMTEERRA G,

means the mandatory unconditional cash
offer to be made by the Purchaser (subject to
Completion) for the Offer Shares in
accordance with the Takeovers Code;
HBEXTARE (TR ) F TR AT
B RBABRGRBGBHERZMHN &
W E4

means all issued shares of the Listco while the
Offer remains open for acceptance (other than
the shares owned or agreed to be acquired by
the Purchaser and persons Acting in Concert
with it);

BEAF MR E LT NS AR CRAT
Bty (EXARE-—BITHACTHA XA E
WO B R AR SN ) s

means any natural person, corporation, limited
liability company, joint stock company, joint
venture, partnership, enterprise, trust,
unincorporated  organisation, entity or
organisation admitted for the time being by
Hong Kong Securities Clearing Company
Limited as a participant of CCASS;

16 & & BIEH 4 HA IR 8 TAEATad 16 3
MATREZZRSSHNEMAERA
2B BRTAE NG >~ BRI E PR E) A
R~ 4~k ~ 1246~ JEE A
R~ RARRAR;

means the representations and warranties
given by the Purchaser as set out in Clause 6
and Schedule 4;

BEFTHEORAMERIPAELAHFES
ARIE;



“Relevant Sale Shares’

Akl ERA

“Sale Shares”

BB

“Settlement Account”

R

C‘SFC’9
113 ‘ijE_"lﬁé-”

“Share(s)”
“ Hi%”

“Stock Exchange”
3 ﬁiﬁ”

9

means in relation to a Vendor, the number and
proportion of the Sale Shares as set out in
Recital (C) above that the Vendor concerned
is selling and transferring under the terms of
this Agreement which shall be so construed
and applied where relevant accordingly;
ERE—LEzF T HARBABER
HERILGE ERMGEZRLLE > ho
Ex3lz (O Ak H Rkt XFERLTH
AR ARER;

means in total 321,897,769 Shares legally and
beneficially owned respectively by the
Vendors in the respective numbers and
proportions as set out in Recital (C) above to
be transferred to the Purchaser in the manner
as set out in Clause 2;
BEETAHNEERXREMANEGH
321, 897, 698 Bty > A B 2 R L f
wkx3lE (C) Ardk > FREBEIERH
WH KEEFET;

means the respective securities accounts of the
relevant Vendor and the Purchaser maintained
with their respective designated Participant in
relation to the delivery of the Relevant Sale
Shares and the payment of the Consideration in
accordance with this Agreement;
ERAZFTHEEI o aRisRe S 5
RPFESLEIERIK P > A TARBADILR
1Hia X & Ry & AR

means the  Securities and  Futures
Commission in Hong Kong;

REAELARRREFUREN S,

has the meaning ascribed to it in the Recital;

BAERZTIETRTEHEL;

means The Stock Exchange of Hong Kong
Limited;
BEBRER AR



“Surviving Clauses” means Clauses 1,9, 13, 15 and 18;

‘FagER F#$H1-~9-13-15K18%;
“Takeovers Code” means the Codes on Takeovers and Mergers
“ gy and Share Buy-backs published by the SFC;
IR 2T ey (KW~ A BB
= F)

b3l

“Unaudited Accounts means the unaudited consolidated statement of
“kBpFIH®KB” financial position of the Group as at 30 June
2025 and the unaudited consolidated statement
of comprehensive income of the Group for the
period commencing from 1 January 2025 and
ending on 30 June 2025, as contained in the
interim results announcement of the Listco as
published on 20 August 2025; and
EEHABE20254F6A30B 0K EFitE
FMERALE > RRERB202541A18
A Z2025F6A308 LEAE R EFiH S
Fadmikik HRTED A T20254
BA20B RO FTHEL NS, &

“Vendors’ Warranties” means the representations and warranties
“EH4RIE” given by the respective Vendors in respect of
the Relevant Sale Shares of the Vendor
concerned as set out in Clause 6 and Schedule
3.
BEZH A AKX BB R ATAE B BRE
HARIE > RTHORARMEIT -

1.2 References to one gender include all genders and references to the singular include
the plural and vice versa.

st PR R3] A AE AN BRI B EEE K RZITK -

1.3 References to:

(a) a person include any individual, company, partnership or unincorporated
association (whether or not having separate legal personality); and
BT ANBIAEMMAAAN ~ 28] ~ SRR IEFAMT (RIEXBFEAIRL
EATH) jHe

(b) a company include any body corporate, wherever incorporated.

N E) BAAR AT R A B 0 il A AT RE I AL -

—10-



1.4

1.5

1.6

1.7

1.8

1.9

References to a statute or statutory provision (including the Listing Rules and the
Takeovers Code) include:

REZRBAERFI (&3 (EFTRA) & () ) e :

(a) that statute or provision as from time to time modified, re-enacted or
consolidated whether before or after the date of this Agreement;
Aot e~ EMAA XA H AR RME > BIEAAE AW B BZAT
BRZ)G;

(b) any past statute or statutory provision (as from time to time modified, re-
enacted or consolidated) which that statute or provision has directly or
indirectly replaced; and

WA B AR B R HAROETIEER R SR Fo

(©) any subordinate legislation made from time to time under that statute or
statutory provision

References to “Clauses”, “Schedules” and “Appendices” are to clauses in and
schedules and appendices to this Agreement, and the Schedules and Appendices to
this Agreement shall be deemed to form part of this Agreement and shall have effect
as if set out in full in the body of this Agreement.

KA TRET P THET I RREADRTOER  HEME
AN EF R F BRI M RAD NG —3 0 FREARLN Ko
AMHEX T RERL—H

The headings and sub-headings herein are inserted for convenience only and shall
not affect the construction or interpretation of this Agreement

SLAE A N AT AR BIATRRAR A AR A 0 R R AR X R -

References to books, records or other information mean books, records or other
information in any form including paper, electronically stored data, magnetic
media, film and microfilm.

P RERRAME LI ARBEABANBE - LT RE0E,
FEHRTK ~ BT G0HIE - BEN R - RAPEMRE.

PPN % 63

The words “including”, “include”, “in particular” and words of similar effect shall
not be deemed to limit the general effect of the words that precede them.

“BF” ~ 47 ~ “BRT KiREBR L REYEIERNERA
Fs AT &g iE ey — & h »

References in this Agreement to any time of a day shall be references to the time of
the day in Hong Kong.

—11-

-



1.10

1.11

2.1

2.2

I F R B — R F B4R et 8] 3445 & At 1a).

The expressions “the Vendor(s)” and “the Purchasers” shall unless the context
requires otherwise shall include their successors and permitted assigns.

BRELTXAARER "£F AR "LF" —ARGHELBAARKENZ
LA

All representations, warranties, undertakings, indemnities, covenants, agreements
and obligations given or entered into by more than one person are given or entered
into jointly and severally.

HEFATRATILATA I ~ [RIE ~ &I ~ 242 ~ 22 ~ il L5 L
EHFF XL RITEL -

SALE AND PURCHASE OF THE SALE SHARES i & B 4reh £ &

On and subject to the terms and conditions of this Agreement, the Vendors
respectively as legal and beneficial owners shall severally sell, and the Purchaser
shall purchase, the Relevant Sale Shares in the manner as set out in Clause 2.2, free
from all Encumbrances and third party rights and together with all rights and
entitlements attached to the Relevant Sale Shares as at Completion, including but
not limited to any distributions, dividends, share options, warrants, bonus and rights
issue attaching or accruing thereto.

RIBEAM L RZRRRZE  SHTEAMEEERGOESERTRZBEA &
SHREE MEFRMERLBEERL > BEFXFELE228 - HEAHE
B RARMBEEAAROEREZFIRA A RERRERREHE TiZ%
By e PR ARA BAR B — ik - GRERR T2k ~ KA ~ A
IABRAE ~ 4o R RAR IR F Mo S R i A ©

Each Vendor, as the legal and beneficial owner of its respective Relevant Sale
Shares, agrees to sell, and the Purchaser agrees to buy, the Sale Shares as follows:

FAETHANEEERXRERDNEEZREZWMAA  AELE MK
HAE I E R 0 Ak T

(a) Brilliant League shall sell and transfer 107,299,256 Shares to the Purchaser;
Brilliant League iz %75 i & #451L107, 299, 256 B Mt

(b) Vast Ocean shall sell and transfer 107,299,256 Shares to the Purchaser; and
Vast Ocean Rz %7 4 & #45ik107, 299, 256 % ity 5 &

(© Highland Triumph shall sell and transfer 107,299,257 Shares to the

Purchaser.
Highland Triumph v 75 & & #451107, 299, 25TA A% -

—12—



23

3.1

3.2

33

4.1

The Vendors shall not be obliged to sell and the Purchaser shall not be obligated to
purchase any of the Sale Shares unless the sale and purchase of all of the Relevant
Sale Shares are completed simultaneously.

RIFFFAAREERMOIXEZRAN TR FUETAXFHEE > THTFAEL
%M FAEAT & Ry

CONSIDERATION AND PAYMENT x¢#tFu 4} %

The Consideration for the sale and purchase of the Sale Shares shall be the
aggregate sum of HK$80,474,442.25.
HERMH TN RN ELHATL0,474,442. 25T -

The respective considerations for the Relevant Sale Shares shall be payable in full
by the Purchaser to the Vendors upon Completion in the following manner:

MAXBERGAELEAEIN  TFTRTRRNEFIAFEELY > Btk T
(a) HK$26,824,814.00 to Brilliant League (or its nominee(s));
# 26, 824, 814. 00T %4+ F Brilliant League (&R HEFEETAL)

(b) HK$26,824,814.00 to Vast Ocean (or its nominee(s)); and
# 126,824, 814. 00 7T 4+F Vast Ocean (HEIEAL) &

(©) HK$26,824,814.25 to Highland Triumph (or its nominee(s)).
# 26, 824, 814. 257t % 4+F Highland Triumph (&R HE £ AL) -

The Consideration shall be free from any set-off, counterclaim or other deduction
of any nature whatsoever.

P RAFAEEAT XA ~ RE IS REACME R 630 -

COMPLETION % %

Completion of the sale and purchase of the Sale Shares shall take place on the
Completion Date at the office of the Purchaser’s solicitors (or such other place as
the Vendor and the Purchaser may agree) when all the obligations set out in Clause
4.1(a) and Clause 4.1(b) shall be complied with. The following matters (and not
part of them) shall be consummated concurrently on Completion:

HERMHEEZRTRRBAEAZFTENRESH (XFEXFATPHREAE
M EAMME ) HAT ) FERZARNBATHRLI@QAFLIMDEABGAE XL
c MTFER (AAEIEMIENS) 2T RRHEF TR

(a) The respective Vendors shall:
EERF N

— 13—



(i)

deliver or cause to be delivered or procure the delivery to the
Purchaser or to its order of all the following:

PR F KRR RAE R AR R IR R THH X

(aa)

(bb)

(cc)

all necessary forms (including but not limited to the standard
form(s) of transfer, bought and sold notes) duly signed and
executed by the relevant Vendor and dated the Completion
Date to give instructions to transfer the Relevant Sale Shares
to the Purchaser as legal and beneficial owner, or in the case
where all or part of the Relevant Sale Shares have been
deposited with a CCASS account, such evidence to the
Purchaser’s reasonable satisfaction that such documents
have been executed and instructions provided as may be
required to effect the transfer of the Relevant Sale Shares to
such brokerage’s or CCASS participants’ or investor
participants’ accounts as may be designated by the
Purchaser;

AL RN (AIBERRTAHARILEAYE  T£E
) > HAEAXRFEFHTRARBEE > RIETHAXL
HERMBILTES BERINEGZRXZRAAN S &0
MBABERGEMERILTCHEATREELLAAKS > B
R EHFRESEGEFENIEAIMS > AT EE A
AXMHHREAER T AFHEX B EREANL T I
ROHETH ~ FPREEAAS HEIBRTELHEKRF

a copy of the board resolutions of each Vendor, certified as
true and complete by its director(s), approving this
Agreement and the transactions contemplated hereunder,
and authorising one or more persons to execute the same
(with the company seal, where appropriate) for and on its
behalf;
BURTHEFMANEAXZENEF2ANEIA >
BEADRBEADRAFTREITHR S > HFBER—ARS
AMEEZEZADN (ER > ZAFEGE)

a cashier order payable to “The Government of the Hong
Kong Special Administrative Region” issued by a licensed
bank in Hong Kong (or in such other form as may be
mutually agreed by the Parties) for the respective Vendor’s
share of 50% of the total amount of stamp duty payable in
respect of the transfer of their respective Relevant Sale
Shares;

— KB EBHFRBRTER LN "BHEHEINTERHK
R MBRITAZR(RBEFT HTHE - RGBT RS
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(ii)

(dd)

K)o A I AR T R AR dR 0 B IC AL Bey D0XER &
HREARKXE BRI

all documents required by the Purchasers to effectively
transfer the Relevant Sale Shares to the Purchaser.

PR EHARKTHRA LS ERGEILAAERY M -

procure the followings within seven (7) Business Days upon
Completion:

frmiat (1) ANT4FB ARELTER !

(aa)

(bb)

to the reasonable satisfaction of the Purchaser, the passing
by resolutions of the board of directors of each Group
Company in the forms and contents agreed between the
parties before the date of this Agreement, to:
LEFCEFERREFERAEA NN EFLBL A
EWXRA B AR LRI EE B AT SRR — R
BRA 0 BA

(D approve the appointment of the person(s) nominated
by the Purchaser as director(s) and/or company
secretary(ies) of each Group Company, which shall
take effect from the earliest time permitted under the
Listing Rules, the Takeovers Code and the Laws (or
such other date as the Vendors and the Purchaser
may agree); and
HEBETREALTHELSEANNHEFR/
K BP o ZFEESRE (ETAN) ~ (&
W < 0 ) BoAE KRR AT AU B B et Al AR A 2K

(BEFEXF AT P RAZGELBE) |
B

2) record the resignation of directors and/or company
secretaries of each Group Company (if any has been
so agreed between the parties before the date of this
Agreement);

RERELEER NN EFR/ KNI BPHEHE (R
R AANNEE B AT LHLZR—RK) ;

the delivery to the Purchaser of the resolutions of the board
of directors of each Group Company referred to in (aa) above;

M EF AL (aa) FARRAGERERA NN EFS
WL,
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(b)

(co)

(dd)

(ee)

(fH)

the authorised signatories of all bank accounts of each Group
Company be substituted with such persons as may be
nominated by the Purchaser as of the Completion Date,
provided that if any of the authorised signatories cannot be
substituted as such as of the Completion Date, the relevant
Vendors undertake that they shall not, and procure the then
authorised signatories shall not, withdraw, transfer, utilise or
otherwise deal with any sum in such bank accounts without
consent of the Purchaser;
KEREANNFABRITRSFOBRREZAZHRAZH
FRMABRE A EAL ) BIIEMBEREFAT R
BRZEE#H  BALHIAELRABE ot E
EARBERGEZFIEENDEATRR - B8 A X
AR Al T AR IR % FRATIR P F 694247 200 5

the registration of the Relevant Sale Shares and the
Purchaser as the registered holder of the Relevant Sale
Shares in the register of members of the Company;

FFAR R B B AR B K AL AN N E) BRAR S i L ey E At
AN

the cancellation of the share certificates held in the Vendors’
name in relation to the Relevant Sale Shares and issue new
share certificates of the Relevant Sale Shares to the
Purchaser; and

EEUART L XIFANBAE ERAREIES » H&
ERHBARMEAMAE ERMEZIER S A

the Company to cooperate with all reasonable requests from
the Purchaser (including its professional advisers) to comply
with the relevant laws and regulations.

NEAREAEY (BFLFLEE) REGMASGER
Ko ABFAAREEREN -

The Purchaser shall:
EH M-

(1)

pay the Consideration to the Vendors in accordance with Clause 3.2
and in the following manner:

RABFHS 2R > HEAT H XA T H A=

(a)

in the event that the Relevant Sale Shares are held in the legal
and beneficial name of the relevant Vendor, deliver to such
Vendor (or its nominee(s)) one or more cashier order(s)

_ 16—



4.2

4.3

issued by a licensed bank in Hong Kong in the amount of the
consideration payable to such Vendor; and
ERABERMEBAEZFTAERRLEHA > NHixk
F(REREA) INBEBFRETELAN KK S
KBITAZ  @FARNFTZZFTHRMN S &

(b) in the event that the Relevant Sale Shares are deposited with
a CCASS account, give irrevocable instructions to its
designated Participant to effect payment of the consideration
payable to the relevant Vendor to the Settlement Account of
the such Vendor (or its nominee(s)) on a DVP basis.
ERAXBERNGEATFREELZAKS, ¥ MR
TR HERBRTHEHE T LR Fraxst
FRNEDPHF XXM EZEEF (RERLEA) 94
Ewkp oo

(ii) deliver or cause to be delivered to the Vendors transfer documents
duly signed by the Purchaser; and

MEFINRRERIN I TEXEFNHILIMF S R

(ii1)  cause or procure all transfer documents required to be stamped to be
duly stamped as soon as practicable following Completion, and in
any event in sufficient time so as to avoid any late penalties on the
ad valorem stamp duty payable.

AL RAALEPT A MMM IER B IL X AR ERBEHEE
BF4 FAEMEATRETRTEMRA RR * A& &0
& A EP FEBL = AAEAT ST 2K -

Unless the other party has fully performed its obligations under Clause 4.1, neither
the Vendors nor the Purchaser (as the case may be) shall be obligated to complete
the sale and purchase of the Sale Shares or perform its obligations under Clause 4.1.
For the avoidance of doubt, this Clause 4.2 shall not prejudice the right of any party
to claim the other party for not fulfilling its obligations to proceed to the
Completion in accordance with this Agreement.
RIEIFTECREBATETRLIZRATHRNS  XFXEF (AFARE)
HEXSAAREERGTAEZEZRBTETRLIZRATHOLS - H R
AEALLZERBH GEM—FTRBAM RS —F KRBT AR XS TR
H R Mg E A -

In the event that any of the Vendors or the Purchaser shall fail to do anything
required to be done by them under Clauses 4.1, without prejudice to any other right
or remedy available to any of the Vendor or the Purchaser (as the case may be), the
non-defaulting Vendor or the Purchaser (as the case may be) may:

AR EF RIS REBBATETELIZATREANENLS » £FFH
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5.1

5.2

FEMEFREF (RERAML) TEHGEERFRKFYATRT - REY
B—F (ZF&REFH > MFEAME) T -

(a) elect to defer Completion to a day not more than 28 days after the date fixed
for Completion, or upon mutual consent by the Vendor and the Purchaser,
a further 14 days after the 28 days deferral as referred hereto; or
HHEF T BEBRRIREZH TR BEARALT 28 X E—BH > &
AEZFHEFIRGEAENAHEAT > BEKI4R (Bp£ LH28REHZ
B &

(b)  elect proceed to Completion so far as practicable but without prejudice to
the Vendor’s or the Purchaser’s right (as the case may be) to the extent that
the Vendor or the Purchaser (as the case may be) shall not have complied
with their obligations hereunder; or
HBRETHELBAREZRRS > EXRBARFTHESF (AEARL)
ERBATEEARAM AT XFHHERATHER GRA]; &

(c) rescind this Agreement (other than the Surviving Clauses) without any
liability on its part.
WY AN (FEEHRRS) 0 BRAPEBIETFTAE

OFFER #4

Subject to Completion and the Purchaser and parties Acting in Concert with it
having the obligations to make the Offer pursuant to Rule 26 of the Takeovers
Code, the Purchaser shall make or procure the making of the Offer in accordance
with the Takeovers Code. The Purchaser warrants and undertakes that it has
complied and will comply with all applicable Laws and regulations in connection
with the transactions arising or under this Agreement.
BERBRRGBRITBE—BATHhE T A X5 RHE (M Fn) 206540 Z
WEEILT » ZH ARG (M FN ) S RARRIEE B - IHRIEHA
W RCHEFHREFTHRDRNT S A RREBEADINT LR H4 X7
FEREFEAER

The Purchaser and the Vendors shall take all reasonable actions and provide all
reasonable assistance and information for the preparation and publication of any
announcements in respect of this Agreement and transactions contemplated herein
and the Offer; and the Composite Document in compliance with the Listing Rules,
the Takeovers Code, the Laws or otherwise required by the Stock Exchange, the
SFC and/or the Executive.
KHFaRFT R RBR—NEBAITEH  ARB—WEEGHBI L > RS
RAH KA~ Ao AT RIS R H B QY EA AL BRES
CEamm) ~ CRMFR) ~ FERKIF - EERR/RPITARGH
IR E By 4R XA o

— 18-



6.

REPRESENTATIONS, WARRANTIES, AND UNDERTAKINGS Bkt ~ 4%
Efu A

Warranties of the Vendors 3£ 7 69 4% if

6.1

6.2

6.3

Subject to Clause 6.2, the Vendors severally and irrevocably and in respect of their
respective Relevant Sale Shares, represent, warrant and undertake to the Purchaser
that save as Disclosed, the Vendors’ Warranties set out in Schedule 3 are true and
accurate in all material respects on the execution of this Agreement and as at
Completion The Vendors® Warranties shall continue to have full force and effect
notwithstanding Completion. )

AEFHEC2FNAMRT » &L mA X HERNG 2 BRTHY b
HAEH R ~ FRIERAE » RO FEH I 0 BRI RS T FIRIEL R
EZEHBRTARNEMAERT GHARRAEA ZFRIELETRETMER
s i

Without prejudice to Clause 6.1, the Vendors severally acknowledge that the
Purchasers in entering into this Agreement are relying on the Vendors’ Warranties.

AR HE IR ART > EZF oA HAIK 0 FHALF A ZEH
EHRIEF R AT -

Without prejudice to the right of the Purchaser to claim damages on any other basis,
the Vendors severally and in respect of only the Relevant Sale Shares of the Vendor
concerned, shall indemnify, defend and hold harmless the Purchaser from and
against any and all claims, losses, liabilities, costs, damages, expenses, fines or
penalties incurred or suffered by the Purchasers (as and when applicable) as a result
of or in connection with:

AERZRET AEAT XEFEREBZORFGATRT » &L FRUEAEX
HERM YA @I T HEAZ P HEREELRE > ABEEST (RFRL
MmE) BT FERMBLRT ENEFTRAA R~ BK - 2~ FA - #
TR R ARERK

(a) (directly or indirectly) a breach of any of the Vendors’ Warranties;
(E#EREE) B RAEM S HFRIE S

(b) save as Disclosed, investigation or inquiry involving the Listco or any of
the Group Company by competent governmental or regulatory authorities
in progress as of the Completion Date or arising from circumstances
occurred on or before the Completion Date; and

REHEEN TRRDEAHITREA TR B AT X EMFLMI] 2Ry
PR ET NG RAETER N HAERBT R BTN ITHIASE
i &
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6.4

6.5

6.6

(©) save as Disclosed, any actual violation or non-compliance by the Listco or
any of the Group Company on or before the Completion Date with any
applicable Laws, regulations or administrative orders or measures
(including but not limited to the Listing Rules and the securities law of Hong
Kong) in Hong Kong.

RO EHI 0 LA KA E A E T RAB AR R KA E T
PR R ~ ERRATEG A R (LEEFRT (EFTAN) &
FRHIESE) EMERATH ©

Subject to the applicable Laws and confidentiality obligation, save as Disclosed,
each Vendor shall immediately disclose to the Purchaser in writing if it becomes
aware of any circumstance occurring prior to or after Completion which is or is
likely to result in a breach of any of the Vendors’ Warranties or result in any
Vendors’ Warranties being misleading, inaccurate, incomplete in any material
respect (or which would, with lapse of time, constitute a breach of any Vendors’
Warranties or result in any Vendors’ Warranties being misleading, inaccurate,
incomplete in any material respect), or that any Material Adverse Change has
occurred or is likely to happen;
AETFERZERREXSUART ROCEEHS  WwETEHETRAT
RRREBEMTRIERELZFIRIEER - REELRFRIEEETERS
WEAFRFN FREARXRTEOHN (M AEBFHRERZHIRIE
REHEBARIN FEARRTE) » RRERTHRRAEERRA LI
B BEFRIFAPGHBAMEFTREZEFT

The rights and remedies of the Purchaser in respect of the Vendors’ Warranties are
not prejudiced or affected in any way by Completion or any enquiries, due diligence
or investigation made by or on behalf of the Purchaser into the affairs of the Listco
or any of the Group Company or any information relating thereto of which the
Purchaser has knowledge, actual or constructive.

EHHMEHARIEFRORPREF  FERAR > FFRERERLEFTA
S RAEMERA XA FLHAENEMEN RBRAERAL > REXH To ik
(RIERFREL) YETAXEEDLEEMBRRRE S

Neither the liability of the Vendors nor the validity or enforceability of the Vendors’

liability under this Agreement shall be prejudiced, affected or discharged by:

EF G TIERRZFRIELADBURNT RN A LR RTRATEERZ AT

HENRE - Poak s

(1) the granting of any time or indulgence to any of the Vendors or any other
person;

% FAEAT — & £ Ty RAEAT E b A AEAT 0 A) 3, 542

(i)  the invalidity or unenforceability of any obligation or liability of any of the
Vendors under this Agreement; '
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(iii)

(iv)

™)

(vi)

(vii)

(vii)

FEAT — 2 3 75 Fe AV BT 894 AT X 55 & AR BB R AR T AT

any invalidity or irregularity in the execution of this Agreement;

A RPAT LR P 1T AR RERATH ;

any deficiency in the powers of any of the Vendors to enter into or perform
any of its obligations under this Agreement or any irregularity in the
exercise thereof or any lack of authority by any person purporting to act on
behalf of such Vendor;

R — 2 £ HEBZERBITAMDAT LS BARBER L RER
RATHE IR FOEMEARL > RIEMERREERTITEFZIALHZS
A

the death, insolvency, bankruptcy, winding-up, liquidation, dissolution or
any incapacity, disability or limitation or any change in the constitution or
status of any of the Vendors;

A= EHHRT ~ RAZMG - #7 ~ FH - FE - BEAETR
RATARES) ~ 45 7% 3 R A AR 1 R BAL Y AEAT B AL

any other right or remedy being or becoming held by or available to the
Purchaser or by any of the same being or becoming wholly or partly void,
voidable, unenforceable or impaired or by the Purchaser at any time
releasing, refraining from enforcing, varying or in any other way dealing
with any of the same or any power, right or remedy the Purchaser may now
or hereafter have from or against any of the Vendors or any other person;
XH N KB EHH RT EH G EABRF] KRBT BB Z LA
RBFREEMRIF A~ THEYE ~ RTRITRZH » KFEFTA£E
frE AR A~ RFRAT ~ B R R OUEAT E A6 XI5 FAUH R HF
KA SENT — 8 ZH REMA LI FH GEMRA ~ A KL

any waiver, exercise, omission to exercise, compromise, renewal or release
of any rights against any of the Vendors or any other person or any
compromise, arrangement or settlement with any of the same;

SHAEAT] — & £ Ty RAEAT AL AL 69148 £ ~ AT ~ RATHE ~ F1h >
SRR RIETRA] 0 REGETATE BTN ~ R AR

any act, omission, event or circumstance which would or may but for this
provision operate to prejudice, affect or discharge this Agreement or the
liability of any of the Vendors hereunder.

FEATATA ~ B8 ~ FHRBERN  MERLAFHRO R FRTREXA
M RAEAT — & T ERBBORT A NIERRMET - BoaRfgi e

Separate Warranty # & ffiE
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6.7

Each of the Vendors’ Warranties shall be deemed as separate and independent (its
purpose is to grant the Purchaser the right to make separate claims and recoveries
against a breach of any of the Vendors’ Warranties) and is not limited by reference
to or inference from any other Vendors’ Warranties or any other terms of this
Agreement (except expressly provided herein).

BT HARIE AR SR By T ARIE (K B 89 E TR T £ F AT = H %
IEEE RAT ARG B RS RBZORF) » BARF E H 42 FH4RIE R A
WEAFR (RIERDRS HAANE) M RA] RHMHiL -

Warranties of the Purchaser £ 65 4R iE

6.8

6.9

9.1

The Purchaser represents, warrants and undertakes to the Vendors that save as
Disclosed, the Purchasers’ Warranties set out in Schedule 4 are true and accurate in
all material respects on the execution of this Agreement and as at Completion. The
Purchasers’ Warranties shall continue to have full force and effect notwithstanding
Completion.

KHEERFRE ~ FRIEHFARE > REEEES > BRI RO I FIRIEALR
W EEBRATARANEAAERT DY ERRESA - LHIRIELTREN

BEREHN -

The Purchaser acknowledges that the Vendors in entering into this Agreement are
relying on the Purchasers’ Warranties.

KH AN R AZE R AR E T ARIEE L R E -

INTENTIONALLY DELETED #% E#/%

FURTHER ASSURANCE it — % {%iF

At any time after the Completion Date, the relevant Vendor shall, at the reasonable
request of the Purchaser, do such acts and execute such documents as the Purchaser
may require for the purpose of vesting the full legal and beneficial interest in the
Relevant Sale Shares in the Purchaser free from all Encumbrances.

ARHRBZIGWAIE TR MAZFRBELZFTHLSEER > RRLE4T5
HEZLFAERGAF > A48 £ E BRI EERE BB AT
A i ia)a B Ex o

ANNOUNCEMENT AND CONFIDENTIALITY 24-fu{f %

Each of the Parties undertakes that it will not (save as required by any applicable
Laws, rules or regulations or any other legal or regulatory requirement, or by the
Stock Exchange or the SFC or any other regulatory or governmental authorities or
bodies) make any announcement in connection with this Agreement or the
transactions or arrangements contemplated hereunder or referred to herein unless
the other parties shall have given consent to such announcement (which consent
may not be unreasonably withheld or delayed).

22—



9.2

9.3

EFHARE  ERE (RIFEMEREE - AN KRB RABTEAEER LS
ME > RBERXARIER L RIETEAABEE REFTNM NN A ARE) A
M RAS AT KRB R 5§ REHAF BT 2% RIFRE T T FH
BZELNYE (MERERFAEGRER) -

Without prejudice to Clause 9.1 and subject to Clause 9.3, each Party undertakes to
the others that it shall treat as strictly confidential, and shall procure that its
directors, officers and employees, where applicable, treat as strictly confidential,
all information (whether oral, graphic, written or in electronic form) which he/she/it
receives or obtains as a result of entering into or performing this Agreement,
including, without limitation:

ERY R IXHERLT > H % %93 HRYART » &Hh @R — AR
CRFEERE > FRRELEF - R R (WwiER) Jﬂdﬁ/ie&/blﬂ
&1 KA $muﬁkﬁ&&ﬁ%ﬁﬁum(i%mﬂ% B~ f@E
wFHR) PHERE S GBERRT

(a) information relating to the provisions and subject matter of this Agreement;

HARM IR R RATHMA XL

(b) information relating to the existence of this Agreement and its purpose; and

RN BGARELBN A XL Fo

(© information relating to the negotiations leading up to this Agreement,
including any information relating to or in respect of any negotiations and
communications between the Parties after the date of this Agreement.

5$muzﬁ%a%%%%ﬁé’u%5$muﬁﬁzazénﬁz
B IR P ABIE R XA R4 LHIEME R

The restrictions contained in Clause 9.2 shall not apply so as to prohibit disclosure
or use of any information if and to the extent:

AEATFTHRATF » £ 28T A0 RAFER TR LEE ERERAEMEL

(a) the disclosure is required by applicable Laws, rules or regulations or by the
Listing Rules or the Takeovers Code;

SRR~ M KRB R (LT & (M n) EREE;

(b) the disclosure is made by a Party to its directors, officers, employees and
advisers for purposes relating to this Agreement or the transactions
contemplated under this Agreement on terms that they agree to keep such
information confidential;

—FABAMURAB A TUEHNRHZERAOBHOEEE - 34
B~ ERMEEE  EERARETLER BREY;

(c) the information becomes publicly available (other than by a breach of this
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9.4

10.

11.

12.

Clause 9);
B AN (BRARIZAFALRSL) ;

(d) the other Party have given prior written consent to the disclosure or use; or

H—FeFhbEREHRERER; K

(e) the disclosure or use is required for the purpose of any judicial or arbitral
proceedings arising out of, or in connection with, this Agreement.

HFRAHR G ARG AR XQEM A LR BRFHBY - F
BWHERER -

The provisions in this Clause 9 shall survive Completion or termination of this
Agreement.

ABIRTHUMELAD IR R RL LB %L R K -

SEVERABILITY ] 4 &[4

If any provision of this Agreement is held to be illegal, invalid or unenforceable by
any court of competent jurisdiction, such provision shall be deemed to have not
been included in this Agreement and the validity, legality and enforceability of the
remaining provisions of this Agreement shall not be affected nor shall any
subsequent application of such provisions be affected.

fo R AR DL AEAT 5 BRABAET A TR ERINE R IEE ~ REARR T AT
MZFRBERARCSERDNT > KA UERFROAF LM ~ Sk Md
TRATRAR L H R R R b EFRNEMBLERA -

WAIVER #i%

Any waiver by the non-breaching Party of any breach of any provision of this
Agreement by the breaching Party shall not be deemed as a waiver of any
subsequent breach or a waiver of any breach of any other provisions of this
Agreement. Meanwhile, no failure in exercise of any right under this Agreement by
the non-breaching Party shall be construed as a waiver of such right.

FER A F AR AT B RANBUER FROGEMITANEL % 0 FRERA SHE
1 J6 R QAT A 88 £ 5T R BB R ZRGEMERITHNNE S © B
B JER AT REATERD BN T 69 ETARA] » RIFHBBERHFZARA -

NON-ASSIGNMENT JE# it

This Agreement shall be binding upon and inure for the benefit of the successors
of the parties but no rights or obligations under this Agreement shall be assignable
unless the parties otherwise agree in writing.

ARG G BAABRREARNABEGENE  RIEXFTAAEPEYE
T M AM IR T G9AEATAH] R X 53 R T 4514k -
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13.

13.1

13.2

14.

14.1

COSTS AND EXPENSES B 5% %

Each Party shall bear its own costs and expenses of and incidental to this Agreement
and the sale and purchase of the Sale Shares.

BT R BATAEADBRAREERGH IR GRAFRTRA -

The stamp duty (if any) in relation to the sale and purchase of the Sale Shares shall
be payable by the Vendors on the one part and the Purchaser on the other part in
equal share.

HHERWHEIEZARNGFREM (oF) EFTHEX T FHoie -

NOTICES i 40

Notices, requests or other communications issued or made under this Agreement
shall be in writing and delivered or sent to the relevant Party at the address set out
below (or other address designated by the recipient by giving the other Parties two
(2) Business Day’s prior written notice):

RABAMILK K H el FRRABE IR B IARLEL
HBE—F 0 ik T (RKRAARTA (2) MTEBOREET R LB E
o ds R o H bk )

@) To Brilliant League #Brilliant League
Addressib ik : Room F203, 2/F, Zhenye Tongchuanghui, Qianhai

Road, Nantou Subdistrict, Nanshan District,
Shenzhen, the PRC

¥ BRI T LR k478 AT BB W B 8T
2B F203 5
E-mail &, F &k #4: lucien@btomorrow.cn

Attention ¥ A: DONG Hui

LS
(i1) To Vast Ocean #Vast Ocean
Address #uhk: Room F203, 2/F, Zhenye Tongchuanghui, Qianhai

Road, Nantou Subdistrict, Nanshan District,
Shenzhen, the PRC

P ERYN T &l & by K48 AT AR Ik B QT
2#F203 5

E-mail & F &4  lucien@btomorrow.cn
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14.2

15.

15.1

Attention Y ## A: DONG Hui

$E
(iii) To Highland Trinmph #Highland Triumph
Address H#hk: Room F203, 2/F, Zhenye Tongchuanghui, Qianhai

Road, Nantou Subdistrict, Nanshan District,
Shenzhen, the PRC

FERY| T b R KBTI AT B RIR AL B 2T
28 F2035
E-mail & F&f4#4: simonyang@btomorrow.cn

Attention 4 A: YANG Dengfeng

A R
(iv) To the Purchaser 3 & ¥
Address .t Room 407, No. 17, Lane 129, Guangxin Road,

Putuo District, Shanghai, the PRC
FE BT SRR AMNKI29F1T5407

E-mail & F&f#: jianghuanyang0824@163.com

Attention Jg #4 A: JIANG Huanyang
X F

Any notice, demand or other communication so addressed to the relevant Party shall
be deemed to have been duly served (a) if given or made by post, when properly
addressed, stamped and posted; (b) if given or made by courier delivery, when
actually delivered to the relevant address; and (c) if given or made by email, when
receipt of automatic confirmation of transmission.

AT RRELMAX—F il BRIEMCBEREAXATHERLTRA
EEXRZERX  (a) wRBILNFFFAEEREE - WA EHAE T W4T
HEHRFERACEREL  (b) wRBIREFAEZRE S > MAESR
FRZXA XA EMACEAEX S UA (0) wRAIBFHRAELREL
do NAWCE B EERAIAE RS LERESL

GOVERNING LAWS AND JURISDICTION ¥ Rk #fv 3 kB

This Agreement shall be governed by and construed under the laws of Hong Kong.

AR EBEEETR  HREBEERE -
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15.2

16.

17.

18.

18.1

18.2

18.3

The Parties hereby agree to submit to the non-exclusive jurisdiction of the courts
of Hong Kong

BHBHLE ERMAFTBERGIELS B TR -

COUNTERPARTS [E] 4T

This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same
instrument.

AT EFRG RS WA FHal RYRA R4 A2/ F 8l A £ B # &
Fl— x4 -

THIRD PARTY RIGHTS % = ¥ A& #]

Save for the Listco and unless otherwise expressly provided to the contrary in this
Agreement, a person who is not a party to this Agreement may not enforce any
provision of this Agreement under the Contracts (Rights of Third Parties)
Ordinance (Chapter 623 of the Laws of Hong Kong), and whether or not this
Agreement contains any other provisions, any amendment (including any discharge
or compromise of any liability), revocation or termination of this Agreement shall
not require the consent of any third party.

M Ed s s BRIERMINA A RAABMRAE > FNIFEASBBUITHFT 9 AL
AR (60 (E=FBA) £61) (FHEFFO23F) BRIAT A
BWOET R > FARRAB AT RAETEAII > Rl ETER

(BB EMTIEGRRRES) - BYERL LI R EEZEMEZFIHRAE -

GENERAL — & & %

This Agreement (together with any documents referred to herein) constitutes the
whole agreement between the parties hereto relating to its subject matter and
supersedes any previous agreement among the parties with respect thereto.
A (ERE AR B AERT ) M A AT U 7 2 18] 30 47 89 4 35 A 8
T 0 FEAR T Z AT B R AR e AT L

No variations hereof shall be effective unless made in writing and signed by all the
Parties hereto.
RIEUAPEHARDH AR AEETEE > TNAMNGEMTEHE

No failure or delay by any Party 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.
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AE4T— 7 K A6 B AR AT AW BUR T WEATAGH] AR AN 2630 R AFA
AR IIA] - By EASRAI o AT — H I AT R B — F T4
TARF] ~ AR 7 A HE A FAT AR AT AR ~ AU S R -

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

B EE A AN X RERAEARAGBHFHR » EEIRNT X
18] A A B @R R b IR R B IEAT B B AR -

18.5 This Agreement is executed in both English and Chinese. In the event of any
inconsistency or ambiguity between the English version and the Chinese version,
the English version shall prevail.

AWML AREIRF XE - wHEIIRAE P XIRAZ 8) F BT R — 2R Sk Lo
RLEABE X PRAN o :

-The rest of this page is intentionally left blank.-
ARAKGRERF L EGE - -
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EXECUTION %27

IN WITNESS WHEREOF the Parties hereto have executed this Agreement on the day

and year first above written.

LY, AT EF LA B IREHEE TR

THE VENDORS 327

SIGNED by DONG HUI

its director/authorised signatory

for and on behalf of

BRILLIANT LEAGUE LIMITED
in the presence of:

HH

TENEH /K
fRZKBRILLIANT LEAGUE LIMITED
ETFI AL AT B3R

2 -
% 2%
SIGNED by DONG HUI
its director/authorised signatory
for and on behalf of

VAST OCEAN LIMITED
in the presence of:

i

YERNER/BRRE

fXZ8VAST OCEAN LIMITED
ETFIHIE AT IEE : 5T

SIGNED by YANG DENGFENG
its director/authorised signatory
for and on behalf of

HIGHLAND TRIUMPH LIMITED
in the presence of:

%

TENER/FZRRE
fXFEHIGHLAND TRIUMPH LIMITED
ETFIRIE TS E . BEXE

(ZF

N N N N N N N N N’ N’ N’ N’ N’ N’ N’ N N’ N

N N N N N N N’ N’ N’



THE PURCHASER £ %

SIGNED by JIANG HUANYANG

its director/authorised signatory

for and on behalf of

SWIFT ASCENT LIMITED

in the presence of: CHAN 7./%/57 CHun
B £ F

HEF/ R E

X, %&SWIFT ASCENT LIMITED

ETFH IEATATEE:

7.
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SCHEDULE 1 g %1

Particulars of the Listco £/ 3] #

Place of incorporation
Stock code

Registered office in the Cayman Islands

Principal place of business in Hong
Kong

Authorised share capital
Issued shares (as at the date of this
Agreement)

Directors

Company secretary
Financial year end

Auditors

Cayman Islands
1351

The offices of Walkers Corporate Limited
190 Elgin Avenue

George Town

Grand Cayman KY1-9008

Cayman Islands

Unit B, 17/F., United Centre
95 Queensway

Admiralty

Hong Kong

HK$200,000,000 and divided into
2,000,000,000 of HK$0.1 each

600,000,000

Executive Directors
Mr. DONG Hui

Mr. YANG Dengfeng
Ms. GAO Yugqing
Mr. CEN Senhui

Independent Non-executive Directors
Mr. LIU Kin Wai

Mr. LIN Sen

Mr. ZHAO Qiang

Ms. CHAN Charmayne
31 December
Zhonghui Anda CPA Limited

Certified Public Accountant
Registered Public Interest Entity Auditor

~SCH1-1-



SCHEDULE 2 f %2

List of the subsidiaries of the Listco /X3 M B /X35 & %

Company Name Place of Incorporation | Equity
2> 8] 4 #R JE At 3 Interest
#F&
Fong De Limited British Virgin Islands 100%
FA8H MR 8] RRBURTEES (Direct)
(E#)

Dragon Hero Corporation Limited Hong Kong 100%

B RF PR E) i (1a] )

BN AEAE B R ALK TR 8] The PRC 100%
F

RN HEYE B R AR A RN F) The PRC 100%
+

RN AEIE A RFH LA R 8L X4/~ & | The PRC 100%
+

RINREFEA R E) The PRC 100%
F

KRR AR A R E) The PRC 100%
ki

UM HEIEBA R A W F 32 A TR F) The PRC 100%
P

B s N A The PRC 100%
+

—-SCH 2 - 1-




1.1

1.2

1.3

1.4

1.5

SCHEDULE 3 %3

Vendors’ Warranties 3 7 894% i

The Vendors and the Relevant Sale Shares £ & 48 £ H & &4

The Vendors are the legal and beneficial owner of the Relevant Sale Shares and
have not been declared bankrupt or liquidated (where applicable).

EHFNREEERDUYEELEZMAEA HFAMEAHRARFL (WwEA) -

The Vendors have full power to enter into and perform this Agreement and this
Agreement will, when executed, constitute legal, valid and binding obligations on
the Vendors in accordance with its terms.
EHAERABRNEFRBATRDIN S AN —2EF > Pt FMmbiE -
ABBBARNGL S FREZRIAT -

The execution of this Agreement by the Vendors, the exercise of their rights
hereunder and performance of their obligations under this Agreement will not result
in a breach of any law or decree applicable to the Vendors, or any documents, deeds
or agreements to which any of the Vendors is a party or by which any of the
Vendors or its assets are bound;

RHBEFBRD S ATERD AT IRF R BATREEAMM A THLE » R
SFBRBEREATRIGEMEEREL  KEFIEHN—FREFTRAF S
T H ARG M~ BARWDIL;

Except otherwise agreed and disclosed prior to the execution of this Agreement, the
execution of this Agreement and the performance and completion of the
transactions contemplated by this Agreement do not require consent from any other
economic entities or persons pursuant to the agreements binding on the Vendors,
and the execution of this Agreement and the performance and completion of the
transactions contemplated by this Agreement do not violate the terms of the
agreements binding on the Vendors;

RARDIXIATAT A A DA S FE I > AL PAT AR AR BLAT IR &)
Ry BATI R > R ERBETEZH BA ARG LBIHES B E 5 R
HBEAAGEE > L5 E AR 2 AR IR 8% 5 RS
R BR AR GHIFK;

As at the date of this Agreement and immediately before Completion, save for the
Relevant Sale Shares, the Vendors do not and will not own, control or are interested
in any other Shares or securities of any kind in the Listco as at the date of this
Agreement and at Completion.
FARREZZBRRARA > BRAXEERMNI THALT XA RAE -
e AT A AT EACA LRy RAEH » BETRHE TR SMA ~ 4 R
A ILFRE

-SCH 3 - 1-



1.6

1.7

1.8

1.9

1.10

1.12

1.13

To the best of knowledge and belief of the Vendors, the Relevant Sale Shares have
been duly issued and allotted.
LT PfmBiafs > MXHERNLEXRITREAK -

The Relevant Sale Shares are fully paid or credited as fully paid, and legally and
beneficially owned by the Vendors free from all Encumbrances together with all
rights now or hereafter attaching thereto.

HMELERGOCEMEIAXRICANCETINA > FEHFASETEZME R
ZARAT AR 42 LA B IR AE 2R A S i e 8 PR R AR

All rights now attached to the Relevant Sale Shares and all dividends, payments
and distributions declared, paid or made in respect thereof are valid, effective,
enforceable, and subsisting.

MAEMPWTHEAEERMAMAERFUAREZETE - IARIAHAMAERE
IAFe B E K~ B TRITRFHEHE -

‘The sale of the Relevant Sale Shares to the Purchaser hereunder is not subject to

any pre-emptive right or similar rights;

RAE A0 X B 48X &R R LIETR A TR R ELRF AR

The Relevant Sale Shares may be transferred by the Vendors to the Purchaser as
provided for under this Agreement without the consent or approval of any third
party other than any regulatory approvals or consents that may be required in
connection with this Agreement.

ZHTRBADNAAEZGBRAE ERGHILL T > MAFEMEZ T
) & bk o {2 5 AW IA KBTI B M A R E BRI

The Vendors have taken all actions necessary to enter into this Agreement, to carry
out their obligations hereunder and to complete the transactions contemplated
herein subject to regulatory approvals or consents that may be required.
RHCRBR—NLBITHAEZ AN ~ BATERT XE > HZARAMH A
BRBARY WARBTHRATNLEEREXRE -

To the best of knowledge and belief of the Vendors, the Relevant Sale Shares rank
and will at Completion rank pari passu in all respects inter se and with all other
Shares in the issued share capital of the Company.

TR MFBRAE  MAXBEERBAXNNCRITRAFT ARG AELE T &
FEEERA 0 LR T IFAo0k

The Vendors have not provided any form of guarantee or create any form of third-
party interests or Encumbrances in favour of a third party over the Relevant Sale
Shares, and the Vendors also warrant that the Relevant Sale Shares are free from
any third-party rights or interests or Encumbrances at Completion.

—SCH 3 - 2-



2.1

2.2

23

2.4

2.5

R LA X B RO RAMEMA X4 R KR SEMB X F =T i
RGN > WL TARIER X B &R TR R AR E = 7 ARA A
EHRSMAE

The Group Companies 4 B /2 3]

Each Group Company is a corporation duly organised, validly existing and in good
standing under the laws of the jurisdiction of its incorporation.

BREEEA N NRBERILAE N EEERAEFEEXRY - HRAFER
152 RAFEYIER o

The corporate structure and particulars of each Group Company as disclosed in
Schedule 1 and Schedule 2 are true, accurate and complete in all respects. Save as
disclosed in Schedule 1 and Schedule 2 therein, none of the Group Company has
any subsidiary wherever incorporated or established.
MEIRMEIHE BN EERA NG NN EMREFEELETEHEAR - BH
BRE - RIEIARRR2IMEE S » & N3] TARTHE 2 5] T e 2
HIKIL -

Subject to and save for the transactions contemplated under this Agreement, the
corporate and shareholding structure of the Listco and its subsidiaries as set out in
Schedule 1 and Schedule 2 will continue to be the corporate structure of the Listco
and its subsidiaries without any reduction or dilution of interest held by the Listco
at Completion.

BRA AT AT 55 0 MEAIRK AP LT A3 R MR A58
EHARBAREMIFRGEA LT NG REME NS MEAEM 0 FREETK
B D R TN A R A -

Each of the Listco and the subsidiaries is not in default in any material respect of
any statute, ordinance, regulation, order, decree or judgment of any court or any
governmental or regulatory authority of any jurisdiction in which each of the Listco
and the subsidiaries carries on business.

LS RME AR ERER LTS RGN E GE b5 e 1E4T 8) 0k
B E R MR A TR RAE T BUR 8 E A G4 RE R ~ 56 ~ )~ 4 -
ERRFE -

There is no authorised or outstanding equity securities or interests of any class
issued by any Group Company, nor is there any outstanding options, warrants
and/or convertible securities and/or exchangeable securities, right to
acquire/subscribe, mortgage, charge, pledge, lien or other form of security,
Encumbrance or third party rights on, over or affecting any part of the unissued
share capital or loan capital of any Group Company, and there is no agreement or
commitment to give or create any of the foregoing.

AR AT 46 B 2> 3] 3 TAEAT 5 B 60 BAR K B R ATRAIE S SRS > TR AT R
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2.6

2.7

3.1

3.2

33

3.4

FHIA ~ ABRAGE B/ R T IRIE S B/ R T RIRIEH ~ W/ AR ~ 547
A EIPA S AT~ B ERRAH XGIERR - AR AR RE TR
Fl o REHIEMMBAT N REAITRARRT R TAG TSy - EA NN EA
I SRR LT RE R LEAETAR -

There is no Encumbrance on any shares of the Group Companies that are held by
the Group.
EHFANER NS GIEMBREHFRRSAR G -

No options, warrants and/or convertible securities and/or exchangeable securities
of any kind of any Group Company will be granted by the Listco prior to
Completion.

LN 8 R e S B ARAT IR AR AT & H 2 8] AT AR £ B9 BAA - IABRAUE R/
R WAEF R/ R T R PBIES -

Compliance and Corporate Matters & #.fv 2> 3] F %

Each Group Company has duly and properly complied with all material filing and
registration requirements in respect of corporate or other documents imposed under
the relevant laws of the jurisdiction in which it was incorporated.
BREHANGCEY B L&l s A iea XA ERMENRE ZEE2HX
HR Ao BIL R R 3N 3) ST SR H A8 X U -

The Listco has duly and properly complied with all requirements of the Listing
Rules and the Takeovers Codes, the securities legislation of Hong Kong and
elsewhere, codes of conduct or best practices of or undertakings given to the Stock
Exchange, the SFC and all other competent authorities.
EHRANCELREEMET (ETAN) R (BUFN) - FHAEL
TR RG] BT B SRATA B ET S HMNATAFUREEFM
REHKRAT BB R BRATA L EEREAFAAL

Each Group Company and its directors (in their capacity as such) have complied in
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 and have
complied with all applicable legal requirements in relation to any transactions to
which it is or has been a party prior to Completion.

HEEANNRAEEF (UMESH) WEXFTBOCETHARARER WL
Bl HBRIFREFHALENRBREAEUNELEL S > Rt AL EMARL
MER RNt HFCRFEAEARRAEA R E E45 524
XY AEREEME -

As at the date of this Agreement, the Vendors and parties Acting in Concert with
any of them have completed and duly made all relevant and necessary filings of

—-SCH 3 - 4-



4.1

4.2

4.3

4.4

disclosure of interest pursuant to the Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong).

TAMNEEZEZR > EHFRHEAEMT—F —BATHH AT CRE (EFABR
RH&EBD) (FHEHESNE) RAAEARIAAARLRLEORBEE
IR o

Insolvency and receivership g * fugg /* £ 32

Each Group Company is not in receivership or liquidation. There are no
circumstances which are likely to result in such receivership or liquidation.

BREARAHRRTEERFERS - RAEMBEATRRSFRILERE R

ok
A °

Each Group Company has not taken any steps to enter into liquidation or analogous
proceedings.

BREANNHYRRIBAEA T FHNFTEREMESF -

No order has been made, no petition has been presented, no resolution has been
passed or proposed, no meeting convened for the purpose of considering a
resolution and no analogous action or proceedings in any jurisdiction has been
initiated or taken of for the purpose of liquidation or winding up any Group
Company, or appointment of provisional liquidator.

RAEAELEL ~ ZEREMEF - BRI RBEEAAB > FRE FEML
BAF BURF R > EAAET 3] 7k E R A IR R B 50 SR BAEAT B 4T 3 %,
RIFAFERELEMERA NS » REEGHFREA -

Litigation %2

Saved as Disclosed, none of the Group Companies is the subject of any litigation,
arbitration, prosecution, other statutory, regulatory or governmental organisation
law, contract or professional disciplinary proceedings, hearing or condemnation,
any dispute, any investigation, nor is it the subject of any pending claims, any
complaint or warning given by any authority located in the place where each of the
Group Companies operates. There is no pending litigation, arbitration, prosecution,
other law, contract or professional disciplinary proceedings or investigation on the
part of any of the Group Companies, whether brought by or against the relevant
company. There are no facts or circumstances that would result in the occurrence
of any such litigation, arbitration, prosecution, proceedings, investigations,
hearings, any disputes or any payment. There are also no judgments or court orders
that have not been performed or satisfied by any of the Group Companies. To the
knowledge of the Vendors, there is no litigation, arbitration, prosecution, other laws,
contracts or professional disciplinary proceedings or investigations threatened
against any of the Group Companies.

PROAE EA S AR E N SR RAAER IR AR ARE ~ H R R
B ERBFIAEE - SR RE L RERF ~ FIERE T - EAERKAS
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6.1

6.2

7.1

7.2

5t & BRRAEMHFREE GERA N EEMARYIEMEETNER
HORIFRELS TR o (EMER N3G ARTAF R ~ AP > 43~
Btk SRR ELEERFRALE 0 R RERF B4 XN E R4t
stHMAT o FAREMEFRRXREATRFRE A EAARTIRD ~ P58~ 483 -
FBHE~AE -~ THIE ~ FURA RS o BT E R N8 IR AR 5 R BAT R K
RFILFIR RERG S o BLF Ario > I RAERT4E BT E B N 3] 63 ~
3k~ i s B E S SRR FLLERFRAERTRBME -

Miscellaneous 2% 3R

All representations, warranties and undertakings contained in the foregoing
provisions of this Schedule 3 shall be deemed to be repeated immediately before
Completion and to relate to the facts then existing.
AMEAIN L FXAMBOAAGE - RIERABHNATRATEZL BLER
THedeFEL -

The execution, delivery and performance of this Agreement by any Vendors does
not violate in any respect any applicable provision of (i) any law or regulation or
any order or decree of any governmental authority, agency or court of the Hong
Kong or any jurisdiction in which it is incorporated or resides or any part thereof
prevailing as at thedate of this Agreement and as at Completion; or (ii) the laws and
documents incorporating and constituting any Group Company prevailing as at the
date of this Agreement and as at Completion.

EMEFEE ~ INRBATADRITHEETT @HRER AT IETER
Fx 0 (1) TAWKEZ B RTAR A K F BRI IR L RE RN
77T 8 ik B AR QAEFEE ~ B RABMBUTALA ~ MM kR eG4 4 K H
R (1) FTABREEF B RT RN A G RETER NS G EERA
3 FR M -

Accuracy of information 1% & & B #8M

All information relating to the Vendors and the Group contained in this Agreement
(including the Recitals and the Schedules) was when given true and accurate and
not misleading and there is no material fact or material matter which has not been
disclosed, and which may render any such information or documents untrue,
inaccurate or misleading at the date of this Agreement.

AT OGNSR AR ERELOMAEL (ABERMA) HATE
HARARGE > HERAEMEZF LR ELFANARKE » FETHRRR
LA ERAXBAEASNBERAR - REARBEFIZSH -

All written information given to the Purchaser and its professional advisers by the
Vendors and/or the professional advisers, officers and employees of the Vendors
during the negotiations prior to this Agreement and during the due diligence review
by the Purchaser was when given and is at the date hereof true and accurate.
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7.3

8.1

8.2

8.3

8.4

8.5

8.6

AR ZATGEPI BRI AR LSRR AL FELRE T Hh o/ REHhenE
VR~ SRIERFERNGEFTREES LR REGFAAE P EIE LY AR
i Z AN EA A Z B AL AEH -

All information available to the public in relation to the Group including without
limitation information available on the website of the Stock Exchange and the
Group is true, accurate and complete in all material respects and not misleading in
any material respect.

iR @ aRTTRIFHEXRAEAG TN QB ERARTRIARAEH M
ERBAOTH  AMAEZERTBHEELRL - BARZE  AREMNEART @
AR FH -

Loan # &

Each of the Group Companies does not have any debentures.

AEANAHECRTOHRE -

Except in the ordinary course of business and except for the items disclosed in the
Accounts, there is no letters of credit, overdrafts, loans or other financial facilities
outstanding or available to any of the Group Companies.

BREFLSIRFT - EGBEARKP A EYTB 4 - &&E B N8 HL4E
FIRFRERTAHARYERIE - B X - RRIECRTRHE -

Except for those arising other than in the ordinary course of business as recorded in
the Accounts, no material loans were granted to any of the Group Companies.
PRIK P F AT R R L SR A NFILN 0 B E N FRRFEM
FARAK -

Each of the Group Companies does not sell any receivables or engage in any
financial or fiscal activity that does not need to be displayed or reflected in the
Accounts.

EERANAHRE BEMRBIKRR » FRAFEMELELKF FETRRB
&) & Rk R BUE S -

Except as recorded in the Accounts and as disclosed, none of the Group Companies
has any outstanding debts or Encumbrances, or has created, agreed or permitted to
create any outstanding debts or Encumbrances.

BRI P ¥ AT R R S FHF AL 0 BB E N8 Y RART RERF RS AR i 42
FARKI ~ Bl & RAH R ILAETREMF RAR G 42 -

The amount borrowed by each Group Company (as determined by the relevant
instrument or document) does not exceed any borrowing restrictions as provided in

—SCH3 - 7-



8.7

8.8

8.9

the memorandum, articles of association or other equivalent constitutional
documents, or any other binding debentures, deeds or documents.
EEANAFERT (RAAEAXHRIXMFEAERNE) HRBLHE NG FRL
BRERBRAAZEGR EZA G AR RIBFTEF DR HFH 5 3B~
% 3 XA PTG AEATAE 3R IR A -

None of the debts owed by the Group Companies becomes payable before its
maturity date due to the default of any of the Group Companies. There is no event
of default or pending event of default which, together with lapse of time,
performance of conditions or notice, would cause the debt acceleration in which
case the debt needs to be repaid before the maturity date.
EEANAMAMEHRBEETAOMBRATEY - TRGFAEETEHFFHRT
FEM AR BAFHAERN  ZEBAALE AT A HES - FHORARE L8
RG> FRRME MBI HFLAR L E B ATEL -

Save as disclosed in the Audited Accounts, there is no outstanding loan or debt or
payment owed by or payable by the Vendors to any of the Group Companies and
vice versa.

PREFIHKE FARESF RIS > R H R @& N8 I AT R
WK~ R H RN > BB Q) FRARTREZH XA RERZK  HE K%K
IR e

Save as disclosed in the Audited Accounts, none of the Group Companies has any
outstanding shareholder loans or director loans.

REFHIKE PAEEGHELN  EEEA DAY LEMAMZEGRE TR
REFRK - -

—SCH 3 - 8-



SCHEDULE 4 p %4

Purchaser’s Warranties £ ¥ #54%iE

The Consideration paid to the Vendors (or their respective nominee(s)) are funds
to which the Purchaser has lawful title, and such funds are from legitimate and
lawful sources. There are no risks or circumstances under which such funds may
be subject to any claim, recovery, or clawback by any third party.

MEFIAANTIZFREBAEOESERE  LiZERERRBREE A4
AL THRBRE=ZFEK - EERETHRERIEE -

The Purchaser has not been declared bankrupt or liquidated (where applicable) and
confirm its acquisition of the Sale Shares is not on behalf of any third parties.

EHFHABEFES ZAE (WBA) - FARLERRAALH FZ 7 U
B -

The Purchaser has full power to enter into and perform this Agreement and this
Agreement will, when executed, constitute legal, valid and binding obligations on
the Purchaser in accordance with its terms.

EHFIAE B ITHBATRD NG DIRS » AP —2L5Z > BHRABBELL
B EFAIESE S AAFBEF ORI LS o

The Purchaser has taken all actions necessary to enter into this Agreement, to carry
out its obligations hereunder and to complete the transactions contemplated herein.

EHCRR—ILBATH » BT RN BATAB LR T US> F ot
T IR

The Purchaser is entitled to purchase from the Vendor the full legal and beneficial
ownership of the Sale Shares on the terms of this Agreement.
EHABARFEARAD N FRAZ T ME L ERT D INEEF L BAAA A -

All information relating to the Purchaser contained in this Agreement (including
the Recitals and the Schedules) was when given true and accurate and not
misleading and there is no material fact or material matter which has not been
disclosed, and which may render any suchinformation or documents untrue,
inaccurate or misleading as at the date of this Agreement.

AT ELLHNAAEEZFTAERNGEL (AEFTOHE) ERBEERMAE
HELRARRZRGFUGFATHANARPEALRA RGN  HLRFETEE
FRREZFRGABEE > A ETHRSBREMLEZ LRI LEANNZE
FEX - FEAREFIZSM® -

All written information given to the Warrantors and their professional advisers by
the Purchaser and/or the professional advisers, officers and employees of the
Purchaser during the negotiations prior to this Agreement was when given and is at

—-SCH 4 - 1-
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the date hereof true and accurate.
EHFo/RFHeF L] ~ FRIR R AR R A AV I AT & 3 #] A 18] ) 4%
IEARE L LR RSN AE PEEEH A AN NEFZ B AL EA -

The execution and performance of this Agreement by the Purchaser will not violate
any relevant laws, regulations, agreements or rules, or any obligations (contractual
or otherwise) binding on the Purchaser or any of its assets.

KT PATH BAT AW NR 238 RAEATAR KB ~ B ~ WL RAN] o Rt %
FREETEFBAARNGETLS (ARRERLE) -
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