Date: 4 September 2025
BHg: 2025 £ 9 A 418

MA XTAOQIU
B
(as Vendor)
(tEAE£H)

TSANG CHUN HO ANTHONY
TR

(as Guarantor)

(TEHIEBRA)

- AND -

ZEPHYRUS CAPITAL LIMITED
(as Purchaser)

(R E7)

SALE AND PURCHASE AGREEMENT
relating to the entire issued share capital of
Mars Worldwide Holdings Limited
Bt & £
%F Mars Worldwide Holdings Limited
EHTRATBRAY IR




CONTENTS H ¥

Clause & 3% Page R 42
1. INTERPRETATION AZFE o.eoeeveireeerreeeetseeerese s eesenosseatestecssssssasassssssssasessessssssssons 3
2. SALE AND PURCHASE OF THE SALE SHARES # & A& 59 T & v, 12
3. CONSIDERATION AND PAYMENT 40 Fa 48 2R covvviieeeerieceecrissssssecsssenes 13
4, CONDITIONS PRECEDENT Hi B cveveeeecresenrcreisrsecrnntscensaeeseessssseresaneneans 13
5. COMPLETION 5555 cvverereirreseseriresetsesssiaeseeressorestosssiesssesiesossosssesasassssssessmssssesssnns 15
6. OFFER ZE2) oot oveeveeeveene s s sssessessssnsasssensssnesonsssesenss s sasssssssssnsnsnsssssnnessonssons 18
7. REPRESENTATIONS, WARRANTIES, UNDERTAKINGS AND
INDEMNITIES B i * 4RIE ~ ARIEFTIRAZ oo eee e seesse s e vesteses s s 19
8. UNDERTAKINGS OF THE WARRANTORS 4% 3E A K IE oo 26
9. FURTHER ASSURANCE 3t — 35 4R E .e.evevvrireecreeeeeres e eneressse e eneseeresssesons 31
DA, RESCISSION I o ettt e ettt e e e et 31
10,  ANNOUNCEMENT AND CONFIDENTIALITY Z2A%5F042 58 covvrvviveerereeerenens 33
11, SEVERABILITY T 4 Z0 M oviieereeiseeeeiresiieesensressesassssssssesssesseesosssesssnnsssssnssanene 34
12, WAIVER FEA et eeeev s sesess res st saesessssessesessaesssssssiaess oot ssasenanns 35
13, NON-ASSIGNMENT FEZETE ....cvrieiiieceireeieerese et reesa e eeress et s essesse e ssaesase 35
14,  COSTS AND EXPENSES 2 F 5 F & oot eeeeeessees e eeeseese e s e 35
15, NOTICES ZBAD.....ciiveeorioieeeeesisetse st essasetatsessessesstsossssssessssassessotasesssonssesssssonses 35
16. GOVERNING LAWS AND JURISDICTION & B ;& B fv 8} ik A58 o, 37
17 COUNTERPARTS [El 4T weereteetieeereeeesiresseessesseseesssssesasssieesestssaseseesetsresssesassecasaeasns 37
17. THIRD PARTY RIGHTS B Z FH AA cevereeceeerieeensenseesvesssenessssaseesesssssesnns 37
17 GENERAL = 28 2K oot oeeeeeeeetsievee et s esseees s snessastaseseastssessatssessnesststemsasmssasensnensne 37
EXECUTION ZE 2 T o oooveeisssieeeeeeeseessesssesesess st st sssaeessstesasssessssssessseesesesssenssssasssassssesesasseseunes

SCHEDULE 1 — PARTICULARS OF THE TARGET COMPANY
Mk 1 — 84038

SCHEDULE 2 — PARTICULARS OF THE LISTCO

MA& 2 — (ETHAN) 93

SCHEDULE 3 — LIST OF THE SUBSIDIARIES OF THE LISTCO
&k 8 — LA AIMELNLE '

SCHEDULE 4 — WARRANTORS’ WARRANTIES

Ft& 4 — {RIEASRIE

SCHEDULE 5 — PURCHASER’S WARRANTIES

& B — FTHag4RiE

SCHEDULE 6 — PROMISSORY NOTES

&k 6 — AZ



THIS AGREEMENT is made on the 4th day of September 2025
AWl T 2025 £ 9 B 4 REIT

BETWEEN:

res

(1)

)

(3)

Ma Xiaoqiu, holder of People’s Republic of China Identity Card No.
510122196007264529, having address at No. 37 Longhua Road, Longhua District,
Haikou City, People’s Republic of China (the “Vendor™);

Bk FRARELPFES F4E510122196007264529 5454 A - shak
PEAREFPERSBOTELELLRITS ("TRF, )

Tsang Chun Ho Anthony, holder of Hong Kong Identity Card No. Z363443(5),
having address at Unit A, G/F. Count B, Tower 3, Dragons Range, 33 Lai Ping
Road, Shatin, N.T., Hong Kong {the “Guarantor™);

FR FEFIETABL363443(5) 3 F A > SenkHy FHM R @ 52233
SR AREFIETAE ( "BEAN )

(the Vendor and the Guarantor are collectively referred to as the “Warrantors™)

(£ FFoEALHN “RIEA )

-and-

—Fa—

Zephyrus Capital Limited, a company incorporated in Hong Kong with limited
liability (company number: 78101777), whose registered office is at Unit 60, 3/F,
Yau Lee Centre, No. 45 Hoi Yuen Road, Kwun Tong, Hong Kong (the
“Purchaser™);

Zephyrus Capital Limited ' —RAFH T MR ILAHFRAF (NEHS
T8101777) » M AF R THANE A RELSS FH F.03#60F (T
3 STED I '

(All parties hereto are together referred to as the “Parties” and each a “Party™).
(AMREFTEHA “&F" -~ $RHEH “—F" ) -

WHEREAS % F:

(A)

Mars Worldwide Holdings Limited is a company incorporated in the British Virgin
Islands with limited liability (registration number: 2106409), having its registered
office at CCS Trustees Limited, Mandar House, 3rd Floor, Johnson's Ghut, Tortola,
British Virgin Islands (the “Target Company™). Further particulars of the Target
Company are set out in Schedule 1.

Mars Worldwide Holdings Limited R— R AERXBHRTBHELEMALOE

—1_



®)

©

(D)

(E)

(¥)

PRAT4E 2y 8 (GRS : 2106409) » EsAFERMT CCS Trustees Limited,
Mandar House, 3rd Floor, Johnson's Ghut, Tortola, British Virgin
Islands ( " B#F24E),) » BAFLAHE—FEFETHREL-

Carry Wealth Holdings Limited (stock code: 00643 HK) (the “Listco™} is an
exempted company incorporated in Bermuda with limited liability whose shares are
listed on Main Board of the Stock Exchange (as defined below). Further particulars
of the Listco and its subsidiaries are set out in Schedule 2 and Schedule 3, respectively.
BB A RG] (BT 00643 HK) (TEFAS, ) R—ETFTER
RIEMBALARBELARNE » BRHTHREAERLET (RLLFX) o
LR REMB NN SR FHEFEHNETHEZAMAES -

As at the date of this Agreement and before Completion, the Vendor is the legal and
beneficial owner of 100 issued shares of the Target Company, representing the
entire issued share capital of the Target Company, which are to be sold by the
Vendor to the Purchaser subject to the terms and conditions hereinafter set out (the
“Sale Shares™).

FABLAMEARARN > EFH B2 LRTHI0 BRI EREREK S
AN HERL EBHDA W ECRTHEA + £ HRBAD IS BAHK
¥ PEMEOTFHEEEERS ( THERE, ) -

As at the date of this Agreement, the Target Company is the legal and beneficial owner
0f 411,293,396 issued shares of the Listco, representing approximately 45.7% of the
issued share capital of the Listco as at the date of this Agreement. Save this, the
Company has and had at all material times no other material assets and/or business.
FTAWMILBEH > BARLE A LH a8 411,293, 306 & A 57t e A K
BWMAA EET R TAMNE IS RTARALL, T thsbsash  Za
AT ELHEEEEELERT AR/ RIS -

The Vendor and the Guarantor entered into an equitable mortgage over shares dated
9 June 2023 (the “Share Mortgage”), pursuant to which the Vendor charged, among
others, the Sale Shares in favour of the Guarantor as continuing security for the
payment and performance of the obligations of the Vendor under a loan agreement
dated 9 June 2023 entered into between the Vendor as borrower and the Guarantor as
lender (the “Loan Agreement™).

FHFHEAAT28L£0A98 T X FREGHFRTHN (T EREES
¥, ) BT B aFHERGEANHRMNIRITTRAA  EHTEZFTR
BE2WBFRIDBEEFMEARIKA - BRAFARBAZITH R B

( THRBEH L ) AT RRFEABFER LS SRR -

Under the terms and conditions of the Share Mortgage, the Vendor imrevocably
appointed the Guarantor (and any receiver) as her attorney with authority to, among
others, effect the sale and transfer of the Sale Shares upon the occurrence of an event
of default under the Loan Agreement.

—2_



(G)

(H)

@

()

WRABRABITFORRERMS  EHARTHRY EEERA (REFTHEEA)
AEREA FARERRBBATRESAFHH > GRR2FART - HE
REiLh ikt o

An event of default has occurred and is continuing under the Loan Agreement, and
the Guarantor has elected to enforce his rights under the Share Mortgage, including
the right to sell the Sale Shares. On 27 August 2025, the Guarantor served an
enforcement notice on the Vendor for the enforcement of his rights under the Share
Mortgage.

RHRMDBRAT LRAFFEFLROEMS  TERL LTI IR T 4R
Fl o afEH B EARGAARA - T2025H8A27T8 » #B{FAR L FHKESH
AT B Ao > PARAT H AR IEATHH LN T 894LH] -

Accordingly, the Guarantor is executing this Agreement on behalf of the Vendor, in
his capacity as attorney of the Vendor under powers contained in the Share Mortgage,
in connection with the sale of the Sale Shares to the Purchaser.

Bl 8 ARBERGBRIFFTRTPORS » U FRBAGNTGREAZFE
FAM  MRERHEHERDEIZIFTNOXS -

In consideration of the Purchaser agreeing to purchase the Sale Shares pursuant to the
terms of this Agreement, the Guarantor has agreed to unconditionally guarantee the
performance of all the obligations of the Vendor hereunder.
ETFTEFTRERBAMUERMEL ERL > BEARNELLHRELFA
AWML AR A X H AT °

Upon the Completion, the Target Company will be entirely owned and controlled
by the Purchaser.
RARSG  BARRAFREG I TMA LS -

NOW IT IS HEREBY AGREED as follows:
BE X T

1.

1.1

INTERPRETATION f24%

Definitions & 3

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

AR (RAFTH) F o BRELTXHARZR:

“Accounts” means the Audited Accounts and the
“hk Unaudited Accounts;

HEFITKBERREFTHKE;



“Acting in Concert”

"W R4

“Agreement”

Hwix”

“Annual Report”
4% #*&!!

“Assets”

S

“Audited Accounts”
“& *i‘l‘!& E ”

“Audited Accounts
Date”

‘eFitkBER”

“Businesses”

[ jk%”

“Business Day”

has the meaning ascribed to it under the
Takeovers Code;

A (L F ) AT e L

means this Agreement as amended from time
to time in accordance with Clause 19.2;

HBADHERE £10.25% AetEiTeim
X

means 2024 annual report of the Listco
published on 25 April 2025 which contained
the Audited Accounts;

35 L7 8] 202584 A 258 F| K 5520244
Fih BT HALFHUMKE

means all the assets, properties and rights

(including interests on any debts, mortgages or

charges) of each Target Group Company;

iR EARRE XA AR T~ M Fo A H
(ERETM S - BIPRIPTEIRE) ;

means the audited consolidated financial
statements of the Listco as at the Audited
Accounts Date contained in the Annual
Report, including the notes to the audited
consolidated financial statements and the
independent auditors’ report;
HETAABELFIHRBEIHNBFitS
FME/EA OEEFRTHEFITEH
WMEBEAMERE IZHTRE

means 31 December 2024,

§20244£128318;

means the businesses, operations and affairs as
are presently being conducted by and/or prior
to Completion will be conducted by each
Target Group Company;

FEEBIEA NS B AT RATATEHTE
%~ BERES;

means a day (other than Saturday or Sunday
and days on which a tropical cyclone warning

—d -



“I.#a”

“Companies Ordinance’

CAaaEHY

“Completion”
£ %&”

“Completion Date”
[ %& E ”

“Composite Document”

“BRA X"

“Consideration”

“x‘Tﬁr”

k]

No. 8 or above or a “black rainstorm warning
signal” is hoisted in Hong Kong at any time
between 9:00 am. and 5:00 p.m.} on which
licensed banks in Hong Kong are open for
general banking business;
EEAFRRRITAK — BT S BT
(EHx -~ ZHMORFHALELFI 00T
45 0 008818 &y fE 4T ad ] FAE AT R A L
TARELEERECEAMELIETHE
Frsh)

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

AN EBD) (FHEFIE2E)

means completion of the sale and purchase of
the Sale Shares pursuant to Clause 5;

FERBESR AT T ALl & MAT Y K 37

means the date on which Completion takes
place, which shall be the date falling on the
first Business Day after fulfilment or waiver
(as applicable) of the conditions precedent set
out in Clause 4 (or such other date as the
Parties may agree);
BRMBY > PRARZAT RAFMHB IR
WHE (wER) EHE-~PTHEB (&
AZHFEEHR LAY

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;

WEF -~ EWBHA (F) REF L
R (LT M) REYERFELA T LT
2 S ARG R e B R B R S

means the consideration payable by the
Purchaser to the Vendor (or her nominee(s))
for the acquisition of the Sale Shares as set out
in Clause 3;

HEITHREMBEERTDE/AEEF (&

—5_



“Disclosed”

“3

“Encumbrance’

AR

“Executive”

PATAR”

2

HEI\EA) RN HHERLEIL,

means all the documents and information
disclosed and/or contained in this Agreement
and the Accounts, all the documents and
information which the Vendor, the Guarantor,
the Target Company 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
procure to provide to the Vendor and/or the
Guarantor (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 any of
the Purchaser, as and when applicable;
FARAMLEME FHRER/ROASHHAEX
HRIELR RF ~BEA BAEL)R/RK
ERGEY (AAREZRAFLME) FH
DREATARBOAEIMHEREL &
FREFE/EEAA (RERERF LR
) A Fd kAT KRB ATA R
E8 ' UERDARDFTHERKES Lo
YR XA RAT &

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;
HHOBEMTER - LB~ R AEBE
A~ IRAFA - IFIE - FAF - BEMKR K
¥ ATEARE WA - BB RIE
2B H b4 4R o 4247 AL AL 2% PR
(EATRE (23] F4) Wit 4E R
) RELEMENoRle) RAIRE;

has the meaning ascribed to it under the
Takeovers Code;

—6—



“HK$J,
[1] % m »

2

“Hong Kong’
“@ %”

“Laws”

ll::%#”

“Listco”

“-L-ﬁli‘\é]”

“Listing Rules”
B A V0D

“Loan Agreement”

“GE R

“Long Stop Date”
“ﬁ}é'ﬁ_l.t E "

“Material Adverse
Change”

"EARRFEAL"

BA (M) Am e

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

HBEBHERR TR,

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

BPEARANEFBHIITHE;

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 Target Company and/or any
Target Group Company;

HBEMEREERINF (i (LTN
Wy B (i FR ) ) AERTEE 4 B EY4E
fadpde ~ Flik s ik4 - BB RERRIES ;U
AREEMHRFEATERT AWML AIEM—
F~Biad e/ RIEBAREANGHE
F iR T AEAT E A B N

has the meaning ascribed to it in the Recital;

RAEAEES TRT 4L

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

HEBBREL LA RA ISR EFTRAN;

has the meaning ascribed to it in the Recital;

BRELEF TNy TRTFEHER;

means 30 September 2025 or such later date as
the Parties may agree in writing;

1520250 F9 8308 M F TR A @EAY
AR B

means any change, event, occurrence, fact
which is or is expected to or could reasonably
be expected to have a material adverse effect



“Offer”
“% g@!’

“Offer Shares”
“&%HR@'”

“Promissory Notes

AR

“Sale Shares”

AR

CISFC!’

L3

on the financial conditions, management,
business or properties, operation results, legal
or financial structure, business prospect or
assets or liabilities of any Target Group
Company or the Vendor;

HETEE -FH-FL REETE
FHCFRTHENHAEMERER
WEREFHMEFRA - FE S LF R
s BE LG RS S LS
FRAFRAMFALERRHEoh;

means the mandatory conditional cash offer to
be made by the financial adviser of the
Purchaser (subject to Completion) for the
Offer Shares in accordance with the Takeovers
Code;
BETOMBME (RERNEM/) RIE
(i) sEBARAEL SRS
FHMERY

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 Purchaserand persons Acting in Concert
with it);

BEAFRERBRA LT A3 ME LRAT
Bty (EFRE—BITHACHAERAE
W By B PR Sh )

means two promissory notes in the principal
amounts of HK$20,000,000 and
HK$29,000,000, respectively, to be issued by
the Purchaser in favour of the Vendor (or her

nominee(s)), substantially in the forms set out
in Schedule 6;

BEFREF (REHEA) ALEAE
ROMFEARALZE  ZTRLEFFHN BT
20, 000, 000w &29, 000,000 » & X &
Ao it ROFF R

has the meaning ascribed to it in the Recital,

BERERTEHSTRT AL
means the Securities and Futures Commission

-



EL S

“Share Charge”
"&ﬁ'#i&"

>

“Share Mortgage’
“&*éﬁ‘#‘ﬁ#”

“Stock Exchange”
EHRX G

“Surviving Clauses”

B 13

“Takeovers Code”

C (TRl "

2

“Target Company’
13 E ﬁ"')i‘\ é] ”

“Target Group”
“HARE"

“Taxes”

“ﬁ‘”

in Hong Kong;
HHEBERBRMRFFERERN &

the deed of share charge to be executed by the
Purchaser to create a first fixed charge over the
Sale Shares in favour of the Vendor (or her
nominee(s)) to secure the Purchaser’s
obligations and liabilities under the
Promissory Notes;
TEFEFORLIFILEIE > UFF (R
BIERAN) R BARIHERGHE—
Bl » EAEFERZRATAHAT
£ 6 1B5R;

has the meaning ascribed (o it in the Recital;

RALEFTHH PRF THAL;

means The Stock Exchange of Hong Kong
Limited;
HBEBREXHAARNE,;

means Clauses 1, 10, 14, 16 and 19;
/HEL~10~14- 168104 ;

means the Codes on Takeovers and Mergers
and Share Buy-backs published by the SFC,;
HIEL A (N SEM - &R RS
EHMF) ;

has the meaning ascribed to it in the Recital;

BELFTHSTRTEHEL;

means the Target Company, and the Listco and
its  subsidiaries and “Target Group
Company(ies)” shall mean any of them;
HEMLNE s LA REWE N
TEARME AT, RERLPET—N;

means (1) all forms of taxes imposed and
levied by any taxing authority in Hong Kong
or any other part of the world and include
profits tax, provisional profits tax, interest tax,
salaries tax, property tax, income tax,
corporation tax, advance corporation tax,

o



“Transition Period”

R €

“Unaudited Accounts

‘REFIHKA”

“Unaudited Accounts
Date”

‘REEFiIHRE A"

bl

national insurance and social insurance
premium, capital gain tax, inheritance tax,
capital transfer tax, land development tax,
tariff and import duties, goods and services
tax, ad valorem tax, estate tax, capital tax,
stamp duty, payroll tax and other similar
liabilities or contributions and other taxes,
charges, levies, customs, compulsory pension
contributions, or deductions similar to,
replaced by or replacing any of them; and (2)
all costs, interests, fines and penalty attached
to or in respect of the taxes under (1) above;
and “Tax” shall be construed accordingly;

# (1) BFEBIYEMEEE e
IR F RN ERL AR 3
FIFH - THAEH -~ P ABL - HEH
Ak B S PRARRE ~ SEERL - FAG AWK
RiRFRFAESFHE T ~ TAREH - &
PR WARIEH - LHEFRH - Xhif
wof - BEfoRFH - AMBL - FH &
B~ WAB - EPIERL ~ TR B 4 E
A RNRRBBRARELEHE W F - 4
B AP BIEAZLERRE MG
P~ R ERfE—MEBRAKsek; &
(2) BHLEKF (1) RAFHHRA LT
HEA~FERINER;

has the meaning ascribed to it in Clause 8.1;

BAAEZSNEPRTEHE;

means the unaudited consolidated financial
results of the Listco as at the Unaudited
Accounts Date contained in its announcement
of interim results for the six months ended 30
June 2025 published on 28 August 2025;

#FIHT20254-8 A28 8 & A 49 4% £ 20254
6A30B EAABAEay FHEAL G AL T AT
BHETAITAEGFHRABHAREF
BAEHME L g

means 30 June 2025;
#5202546A8308 ;

—10 -



1.2

1.3

14

1.5

“Warranties” means representations, warranties and
“ARiE” undertakings given by the Warrantors to the
Purchaser as set out in Clauses 7 and 8 and

Schedule 4 hereof, or any of them.
FEARIEA G E FAE W SRR ~ fRIERAK
B RTHETASE M ALIKHE P 4247 —

m e

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

ARG R GAE AR T EENFI RO ER  RZIFA -

References to:

(a) a person include any individual, company, partnership or unincorporated
association {whether or not having separate legal personality); and
BT ABIFEAAA 28 ~ SRR IEEARR (R ERFTEARL
EATAE) Fo

(b)  acompany include any body corporate, wherever incorporated.
2 8 LAFAEATIE AR R 0 RICHEATRIEMARIL

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

RMGEMREELET (L8 (LTHAM) & (ErhFR ) ) a4

(a) that statute or provision as from time to time modified, re-enacted or
consolidated whether before or after the date of this Agreement;
TG~ EMMA RS FHAEMIME - RIERAAN NG B2 AT
ERZ)E;

(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

BiEMA KR AR AES RGBT EERA LR

(c) any subordinate legislation made from time to time under that statute or
statutory provision.
ARAB LR ik R & R B By 41T G sk 48]

References to “Clauses”, “Schedules” and “Appendices” are to clauses in and
schedules and appendices to this Agreement, and the Schedules and Appendices to

—-11-



1.6

1.7

1.8

1.9

1.10

1.11

2.1

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.

 HRT MR Ao MR M ARBAMKTORR S MERRE
AW B AR T RBEAA G RIS~ HREEHS Kok
AW IIESUP REME —1F o

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

$L4& o N 8RR Fa SRR F AR > R Fom AL o AREE

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.

st ERREBZLNF AREEAHA D PHE TR EBEL
AT~ BT R EIR ~ BN~ RR e EHURE.

b 11 )7 (1

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,

ARt -~ 8AT ~ "BAIR" RiEdlRA EMERGEBRREAR
Tl £ A7 @iRig e — ML A -

References in this Agreement to any time of a day shall be references to the time of
the day in Hong Kong.
I PR A — R F R4 0 8] 34 45 & A0d 8,

The expressions of the “Vendor”, the “Guarantor”, and the “Purchaser”, shall,
where the context permits, include their respective successors and personal
representatives and permitted assigns.

“THT - EBEHEAT R RF RE AXFAHOBERATRAELSL
AEBARA S MPARERAFHTIEAL

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.

05 FEFTRITILHATH BRIE ~ 4RIE ~ AR ~ T8 -~ 29% - Hilfo LS5 H L
ERF R T HRITIL -

SALE AND PURCHASE OF THE SALE SHARES i # 4y 84 £ &

On and subject to the terms and conditions of this Agreement, the Vendor as legal
and beneficial owner, through the exercise of powers conferred to the Guarantor
under the Share Mortgage, shall sell, and the Purchaser shall purchase the Sale
Shares free from all Encumbrances and together with all rights and entitlements
which the Vendor has in the Sale Shares respectively as at the Completion Date

~12-~



2.2

3.1

3.2

4.1

(including but not limited to any distributions, dividends, share options, warrants,
bonus and rights issue} attaching or accruing thereto.

BABAMLARZREEHS RHFEACERLEMA A BT FEALR S

WIPMTF AR REEHERL  METRMELERSG > BERDAL

EAARGE RRXFTRRASHNIBAGE & RGO AERF R LT
(GAFEFRTETIR > BRE  BRFHR  ARAE ~ Ao fir)

Aa LIt e

The Purchaser shall not be obligated to purchase any of the Sale Shares unless the

sale and purchase of all of the Sale Shares are completed simultaneously.

RIEFTA B ERMAMEEZRE TR > FNEF RA LS M I H € IR -

CONSIDERATION AND PAYMENT st{irFofd &k

The Consideration for the sale and purchase of the Sale Shares shall be the
aggregate sum of HK$54,000,000.

HERM I E RGN B8R A 54, 000, 0007 -

The Consideration shall be settled in the following manner:
st AR LT F A E

(a) asum of HK$5,000,000, being part payment of the Consideration, shall be or
shall have been paid by the Purchaser to the Vendor (or her nominee(s)) upon
Completion; and

RE PR CT REARIAA—EHERS, 000,0007T » 45K M e938 544
;R

(b) the remaining balance of the Consideration in the amount of HK$49,000,000
shall be settled by the delivery of the Promissory Notes on Completion.
AR A AET49,000,000T » EFRRARAARNEHF -

CONDITIONS PRECEDENT 4 &4

Completion shall be subject to and conditional upon the following conditions being
satisfied unless specifically waived by the Purchaser in writing in accordance with
Clause 4.3:

RIEZHBRER 4.3 FRPEWAAALBL » TNRARBERBLLT &4

(a) [Intentionally deleted.]
[ Emir - ]

(b)  the Listco’s Shares remaining listed and traded on the Stock Exchange, and
no notification or indication being received from the Stock Exchange or the
SFC prior to Completion that the listing and/or trading of the Listco’s
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4.2

4.3

4.4

Shares on the Stock Exchange will or may be, for whatever reason,
withdrawn or suspended (excluding any suspension for the purpose of
obtaining clearance from the SFC or the Stock Exchange for the joint
announcement relating to the transfer of the Sale Shares hereunder and other
announcements relating to, among other things, the transactions
contemplated hereunder);

LB ARTEAMETEAREL ) BAXRT HATHRWEIRR
A IR NS & &R AT B 8 BT A AT R FF LR/ &
X5ty Tl 4G (R AR BFIER 2 R PFHERRE X
REAGERESAE ~ HiLAH AT U ERGUA S AHBUAT A
XHhFEMANEAIENTHEORTRE)

(c) all other necessary waivers, consents and approvals (if required) from the
relevant governmental or regulatory authorities or any other third parties
required for this Agreement and the transactions contemplated hereunder
being obtained; and
FHRBERGATHRENMARL - FAERAME (0FE) ERBX
B R E TN ST EFE ZFRE,; F

(d) the Warranties remaining true, accurate and not misleading in any respect.

FRIELEATBHRFEL - AHRLFRARSH

The Vendor shall use her best endeavours to procure the fulfilment of all
conditions set out in Clause 4.1.

EHFRREBAGAREEL IFABENFMHEER -

Save as the conditions in Clauses 4.1(c), the Purchaser may at any time waive in
whole or in part and conditionally or unconditionally any of the conditions by notice
in writing to the Vendor. The Vendor has no right to waive any of the conditions in
Clause 4.1.

M 4.1 (c) o940 EFTHEMRAEBHBELEF > BELLPRIFH
ARG RAFHAEMES - EFTEARBLE 4.1 Fofe1T54 -

If any of the conditions set out in Clause 4.1 is not satisfied, or where applicable,
waived, at or before 5:00 p.m. on the Long Stop Date, this Agreement shall cease
and determine (save and except the Surviving Clauses which shall continue to have
full force and effect), and neither Party shall have any further obligations and
liabilities hereunder andneither Party shall take any action to claim for damages or
to enforce specific performance or any other rights and remedies save for any rights
accrued to any Parties in respect of any antecedent breaches of the terms hereof,
B4 I &R EHAERGR LB MY B THONRIAKSHL
RAZAFATRES L > MADLEEEFRE (FEERSRS  HiHR
Rgtse BA REHMA) 0 3 BART — FH R ALK BURT 9B T#—F L
FHa AR » AT — TR FRPUEMToH R E B M EWE R RBAIITHER
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4.5

5.1

52

AT RAFAT E AL Fo db B 6 » (242 — 2 BT A AT R AWML F R M~
4 ey AT RAN RIS

Subject to the provisions of the Listing Rules, the Takeover Codes and the
requirements of the Stock Exchange and/or the SFC, the Vendor agrees that any of
ber submissions, documents, letters and correspondence to the Stock Exchange or
the SFC in connection with the transactions contemplated by this Agreement and
the Offer shall be provided to the Purchaser or its advisors.

EHFEE RE (LAY ~ (BFR) RKZIMRIERLHER £
MAMINBEEAR H @B RIE NS 28R T2 X - 15 R AL R KR
RAELZHHELBIE -

COMPLETION % s

Subject to the fulfilment of the conditions or the waiver thereof by the Purchaser
under Clause 4.1, Completion 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 acts and requirements set out in this Clause 5 shall be
complied with.

ERLIFZHINENHRERBRRBRTTFUABLE  RAFATFARBARS
HWERDER (ARFHEEFBHAAEHENE) BT BEHRBITAE
SEMBMMATARER -

The following matters (and not part of them) shall be consummated concurrently
on Completion:

THER (FEF-5) BTFRAAHEGEA

(A)  The Vendor shall deliver or cause to be delivered to the Purchaser:
FH R K AT R AT UM

(D transfer documents of the Sale Shares duly signed by the Vendor to
the Purchaser (or its nominee) as legal and beneficial owner;
EXEEOBERWHILMS  FRAHILLEEIF (REHER
A) BHERREBAE A,

2) evidence of the full discharge and/or release of the Share Mortgage,
with effect from Completion, in a form and substance satisfactory to
the Purchaser;

X TRMHAN B XHLRDMBR/ RFRLIERAAMF > Bik
IER XA RRAESEFRE;

3) [Intentionally deleted;]
[ ERR; ]
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(B)

)

()

(6)

[Intentionally deleted;]
[ E@rk;];

such other documents as may be required to give to the Purchaser a
good and effective title to the Sale Shares and to enable the
Purchaser or its nominees to become the registered holders thereof}
and

1B FFRATH & Ay RAFRF AT A AT T oy bt Fo

any other documents that the Purchaser may reasonably request to
give effect to the transfer of the Sale Shares and complete the
handover of the Target Company;
FHARBEERBHILAZABRDINEXMESEERY
EAT Fefl X AF

The Vendor shall also procure the followings:

EHFFRERATER

(1

)

G)

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

BN RFELM T RILE EMMREFH S EIRMG G EN
FHAEAN

the cancellation of the share certificate(s) held in the Vendor’s name
in relation to the Sale Shares and issue new share certificate(s) of
the Sale Shares to the Purchaser;

AERFLTHHERMIES  FOITELHMEOE ERMIE
B

(if required by the Purchaser) cause such persons as the Purchaser
may nominate to be validly appointed (by procuring the necessary
board resolutions to be duly passed by the Completion Date
approving the same) as directors of the Listco, subject to their being
acceptable to the Stock Exchange, with effect from the earliest time
permitted under (or pursuant to any dispensation from) the
Takeovers Code or by the SFC, and as directors of the other
members of the Group with effect from the Completion Date; and

(o EZFER) REFFRELENAL (B3 RELEHNEF S
BURAMRERANN KON EXBL) R EFAIEF
BIZEAL MR AR  Hd (BTN RIEL RN
e TefEARLE N RERABAREAEFALBRAHES,
Fu
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5.3

)

)

[Intentionally deleted;]
[ B A ;]

the Target Company to cooperate with all reasonable requests from
the Purchaser (including its professional advisers) to comply with
the relevant laws and regulations, including the applicable Laws.
BAFAEEAeEY (AL FLHE) A ERER 1§
FAREREN  QABEREE -

(C)  The Purchaser shall deliver or cause to be delivered to the Vendor:

EFRGEF M RRHRAM

(1)

@

3)

a copy, certified as true and complete by the sole director of the
Purchaser, of resolutions of the sole director of the Purchaser
approving this Agreement, the Promissory Notes, the Share Charge
and the transactions contemplated under this Agreement, and
authorising the sole director of the Purchaser to execute the same
(with seal, where appropriate) for and on its behalf;

EH R —FFIBERHI - AR BRI A RS T R
TR ey E A BRI T O E-FEREKELEFT R
W (iR wEEFE)

a cheque or cheques drawn on or a banker's draft or drafts issued by
a licensed bank in Hong Kong in immediately available funds for an
amount equal to the part of the Consideration as referred to in Clause
3.2(a) and made payable to the Vendor or her nominee or evidence
that the electronic wire transfer of an amount equal to the part of the
Consideration as referred to in Clause 3.2(a) had been remitted to
the bank account designated by the Vendor; and
BEBHFRBETUPHTHAREFHAXERRTLE » 28
BETES2 (a) FAREARMNE S FILEEFRER
AN RIERZEFELLLHMETHES 2 (a) HAREHR
Braf eI SIC AR H I8 R ARITIR P Fo

the Promissory Notes and the Share Charge duly executed by it
together with the security documents contemplated thereunder.

AERAEEXZZHMNITIC 0 URIB B 2R LI o

In the event that the Vendor or the Purchaser shall fail to do anything required to
be done by them under Clauses 5.2, without prejudice to any other right or remedy
available to the Vendor or the Purchaser (as the case may be), the non-defaulting
Vendor or the Purchaser (as the case may be) may:

EREFXEFTRERTEL 2RSS  BAFRHEFXESY (MFEAME)
[ IRAFEAE T RA AR AR ERT  FRAZFREF (AFA®
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6.1

6.2

) I

(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
wESERGEEBIREHTRBDEALL 28 RedFE—BH &
EEFEXIFRFTEEAHAT » BR4R (B LE2BREMH2
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
BHEAETAEANBERRRG  BERPREFREF (MBFAME)
ERBATELEENDBORNT L5 ATHERHRA; &

(© rescind this Agreement {(other than the Surviving Clauses) without any
liability on its part.
WA (FEFHRESL) » BRAREEMTE -

OFFER £ #)

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.
ERRRGREFRE-BATNEFT A XLHBRE Gl FR]) F2654FLE
HEFAT » FHFPRE CRMFM) L RERERED - THRIEHK
¥ REBFHBET HAMIT M L RARB AT £ 695 58X AT
FER EEFIRI

The Purchaser and the Vendor 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 applicable Laws or otherwise required by the Stock
Exchange, the SFC and/or the Executive.
EHFFRFRRIR—EEITH  FRE-DSEZANBPEL  RESER
BAR RAME » A AB R T IRAS X M RO ET0E 0 REFS
(EFRMD) ~ ChkMmsR) ~ EREERBFEIH - BBL2R/RIITAR
) H ALK W R A SUAF -
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7.1

REPRESENTATIONS, WARRANTIES, UNDERTAKINGS AND

INDEMNITIES kit ~ 4f3E ~ ARiEfoihae

Warranties of the Vendor 3 &4 {%3E

The Vendor irrevocably warrants that:

32 AR T 4 M fRE ¢

(a)

(b)

©

(d)

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

£ HEE R ATEADBURT AR A BT EEFBBORT 89 L
HFo AR HRBREATE IAEMERERES  REFHEI—F R
RHRERZH AR AGE M ~ ZAHRM;

This Agreement will constitute a valid, binding and enforceable document
against the Vendor. All representations made by the Vendor (whether in the
capacity of a Warrantor or the Vendor) in this Agreement are in all material
respects true, accurate and complete;

AR BR T ETAER - BEAORATIATH M - £F (F
WRMRIEAREF F4) AR T EOME RS EMAEERY
BEEX - EARTE;

Save for the Share Mortgage, the Vendor has not provided any form of
guarantee or create any form of third-party interests or Encumbrances in
favour of a third party over the Sale Shares, and the Vendor also warrants
that the Sale Shares are free from any third-party rights or interests or
Encumbrances (including the Share Mortgage) at Completion;

PRALATIRAT SN » EHH AN B AR R AR A 8 12 4% IR AR
WAMEZFIRERARGE  BEFTAIEE ERGELRE RS
FEAT 8 ZH A RA B R R G 12 LA RRIT);

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 Vendor, 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
Vendor;

B AE AWM AT AT B A R4 LITFE S AP IAT 2R B LT
RO R HFHBTIER  RERB LT BA YR BURIGE
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7.2

(©

®

(&)

(h)

ARG HERRIANERE  LEZFRD U EEFR R R R
FREEARGFRARERMEFELEAHRIOMILER;

The sale of the Sale Shares to the Purchaser hereunder is not subject to any
pre-emptive right or similar rights;

RABRM LR FE T HE B ERG R LAEFT R TR EMRA Y
R

Save for the Share Mortgage, the Vendor has not entered into any
agreements or concluded any arrangement with respect to the Sale Shares
with any other third party;

ATV 0 RT AL BET AL ZF R E § R IT AT
AT AT R HE;

The Vendor has disclosed to the Purchaser all the material facts or
circumstances relating to the Sale Shares in this Agreement, and no facts
provided in this Agreement are in a material respect untrue, inaccurate or
misleading as a consequence of failure of such disclosure; and
EFCARTHREADBU T S ERDAAGMAEEFRREA
MANBRARBAFXLEEATGHFAFABRARENFAL - FEHA
REIR T Fo

Subject to the applicable Laws and confidentiality obligation, the Vendor
shall as soon as practicable notify the Purchaser upon the occurrence of any
circumstance which reasonably comes to the attention of the Vendor prior
to Completion and results in the representations and warranties given by the
Vendor in this Agreement being untrue and inaccurate in a material respect.
EBEFERFEPRELASOFIRT  wREXAANRAEMETE
BHAERL  FREFEAIAFHEBSREFPRIELEATOHFE
KA RS ZHREMRTITHFAT R Bl X -

Warranties of the Guarantor {2 {f A 4% iE

(@)

(b)

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

ER/RAZZADB ~ TEAD BN T 9 H LR BAT A DB T 849 3L
% FeRRELER TEMBASEMERERES  REREBHAAE
B —F RABBRA R R L O RGBS~ ZARW; F

This Agreement will constitute a valid, binding and enforceable document
against the Guarantor. All representations made by the Guarantor (whether
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7.3

in the capacity of a Warrantor or the Guarantor) in this Agreement are in all
material respects true, accurate and complete.

AP R TIRIZEANE L ~ P TITHM - 2FA (it
RURIEAZRIBFZAG ) EADN FHEMAERELAF &
BHFmMAR - Bafe K-

Warranties of the Warrantors &1 A 4% iE

The Warrantors hereby jointly and severally, unconditionally and irrevocably
represent and warrant to the Purchaser pursuant to the terms of Clause 7 and
Schedule 4 hereof:

FRIEAAFIARB A BT R Ao R4 F3k o £B - £ - RE/HERTH
4 Hh ) B i Ao FRIE C

()

(b)

©

Each of the Warranties are true, accurate and complete, and are given
truthfully in all material respects on the date hereof and on the Completion
Date;

FERIEAEZBRARDHEETERTBAEL - BHARTE;

Subject to the applicable Laws and confidentiality obligation, save as
Disclosed, the Warrantors shall immediately disclose to the Purchaser in
writing if the Warrantors become aware of any circumstance occurring prior
to Completion which is or is likely to result in a breach of any Warranty or
result in any Warranty being misleading, inaccurate, incomplete in any
material respect (or which would, with lapse of time, constitute a breach of
any Warranty or result in any Warranty being misleading, inaccurate,
incomplete in any material respect), or that any Material Adverse Change
has occurred or is likely to happen;
EEFERAEERRELSGART » REEES o RMIEAL K
A2 AT R A BT AL MiE RIS 2 R AT RIE RIEFTRIE
REBEMFIELAEMEAFTDEFRIE - FEAARXAETE (M
A A e - HHARREMIMERIREMPIELETERFT G
BRERGH - FAARARE) » RACERERTHEREEFTERR
FEAL  MARIEAR LA L @B R G EFHE

Each of the Warrantors acknowledges that the Purchaser has entered into
this Agreement in reliance on, among other things, the Warranties being
true and complete in all material respects and on the indemnities to be given
in this Agreement and that the Purchaser shall be entitled to treat the
Warranties as conditions of this Agreement;

BERMEARIL XTRE (AP ER) RIEASEATFBARRE
BABCAP T AR AR T IT LA 0 B T HH AFARIER R A
LR
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7.4

1.5

7.6

(d) The Warrantors shall indemnify, defend and hold harmless the Purchaser
from and against all losses which may be suffered or incurred by the
Purchaser and the Target Company as a consequence of or which would not
have arisen but for (a) any breach or material inaccuracy of any Warranties
made by the Warrantors in this Agreement or other documents; (b) any
failure by the Vendor to perform any of her obligations in this Agreement
and other documents; and
PRIEARMEE - P FERFAXLEAUXNTEESREF B4R 8T
RER R RBERMAMARK ©  (a) FEALERPURALIFTH
R ARIE AT IR R R ERFAH; (b)) RHARERAITEAEA
Wil Fo Bl A b 49T X5 Ao

(e) The rights and remedies of the Purchaser in respect of the 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 Target Company or any information relating thereto of which
the Purchaser has knowledge, actual or constructive.

KAERARIEAAFF AN FERLSCEA TR EFRIRELZ S =T
BARNNAFERE T AR R4 8 (K x) #i74
IETEG s RIRFEERAEMPEETRERL M -

Separate Warranty 3 J&{%iE

Each of the 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 Warranties) and is not limited by reference to or inference from
any other Warranty or any other terms of this Agreement (except expressly
provided herein).

FEMPRIE R AR o FFo ik e (BB RET X FxtE RETIRIEN T
AR B EEFEIBHRAM ) F B R LA EAARIE R A SR
AR5 R RAEETe R (BRI A UABME) -

[Intentionally Deleted] [ 3 % %% ]
Warranties of the Purchaser 3 77 & 4%iE

The Purchaser irrevocably represents, warrants and undertakes to the Vendor as
follows:

R AT RH EE - RIERAERT ¢

(a) Saved as Disclosed, the Purchaser’s warranties set out in Schedule 5 are true
and accurate in all material respects on the execution of this Agreement and
as at Completion, and shall continue to have full force and effect
notwithstanding Completion; and
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(b)

MEWES  HARSTAREN IR HRIELERAS BT AE
ERTHHAKRAESA  FERERA NEEEEFREHEA Ho

The Purchaser acknowledges that the Warrantors in entering into this
Agreement are relying on the Purchaser’s warranties set out herein.

KA AN ARIE AL E 3T AP LR T A MO T IR A K ARIE -

7.7  Indemnities of the Guarantor 245 A &4 REf%

(a)

(b)
(©

In consideration of the Purchaser entering into this Agreement, the
Guarantor hereby unconditionally and imrevocably guarantee to the
Purchaser the due and punctual performance and observance by the Vendor
of all her obligations, commitments, undertakings, warranties, indemnities
and covenants under or pursuant to this Agreement and agree to indemnify
the Purchaser against all losses, damages, costs and expenses (including
legal costs and expenses) which the Purchaser may reasonably incur or
suffer through or arising from any breach by the Vendor of such obligations,
commitments, warranties, undertakings, indemnities or covenants in
material aspects on or before the Completion Date. The liability of the
Guarantor as aforesaid shall not be released or diminished by any
arrangements or alterations of terms (whether of this Agreement or
otherwise) or any forbearance, neglect or delay in seeking performance of
the obligations hereby imposed or any granting of time for such
performance;

BT EZHEITANN » BARAR LT &84 B A TR b6 7 RiE R
H A B ATA R F AR BN T RARB AWMLY E L~ R
FRIE ~ MEEFZY > AREREZFTREF AR RZITEERS
HERZELSE ARE - RIE - RERRENCEBRRETHRE
BABRF X (QHEFERBRIFL) - BEAHEEFTERZE KK
AT RHREE (RRRAAMREZLEER) REFTRE - #HL
AR F RBAT AP BURE & L5 % P b £ B AT A M f bk o D

[Intentionally Deleted]; [ ¢ Z a1 ];

If and whenever the Vendor defaults for any reason whatsoever in the
performance of any obligation or liability undertaken or expressed to be
undertaken by her under or pursuant to this Agreement in material aspects
on or before the Completion Date, the Guarantor shall forthwith upon
demand unconditionally perform (or procure performance of) and satisfy
(or procure the satisfaction of} the obligation or liability in regard to which
such default has been made in the manner prescribed by this Agreement (as
the case may be) so that the same benefits shall be conferred on the
Purchaser as if it would have received if such obligation or liability had been
duly performed and satisfied by the Vendor or any of them (as the case may
be). The Guarantor hereby waives any rights which he may have to require
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(d)

(©

the Purchaser to proceed first against or claim payment from the Vendor to
the intent that as between the Purchaser and the Guarantor the latter shall be
liable as principal debtor as if he had entered into all undertakings,
agreements and other obligations jointly and severally with the Vendor;

S FAEFMRBARKRD RZATEEAF @OAERTEBRIBEADNIL
FRARGE RARITARIBOIEAT LH R BRAREWI RG22
RFEMBAT (SRERT) FHR (RREBL) ZALE KT
HABRFERAMORE (AFAME) » UEZFREFHERALSE
KREBEFRELEM—F (AFEARE) FEFITHZITIERE
FH o BRABERFELTREIANEREITAORFEETREBY
EARA  BEBAT AT HEBAZE  BBAREN EHES
AREFAE > KBTS RFERHSRAREAFAE  HRAEL
X%

This guarantee and indemnity is in addition to and without prejudice to and
not in substitution for any rights or security which the Purchaser may now
or hereafter have or hold for the performance and observance of the
obligations, commitments, undertakings, covenants, indemnities and
warranties of the Vendor under or in connection with this Agreement;
FARER B AT KT IA G RTEMA KAFF 42T A HABR
AT AR B AR AP R0 0 HEA R BIEE A
FREFRFEAD LR SRS SH ~ R~ AE ~ 24 - B2
FAERIRIE BT HE T,

As a separate and independent stipulation, the Guarantor agrees that any
reasonable obligation expressed to be undertaken by the Vendor under this
Agreement (including, without limitation, any moneys expressed to be
payable under this Agreement) which may not be enforceable against or
recoverable from the Vendor by reason of any legal limitation, disability or
incapacity of any of them or any other fact or circumstance shail
nevertheless be enforceable against or recoverable from the Guarantor as
though the same had been incurred by the Guarantor and the Guarantor were
sole or principal obligor in respect thereof and shall be performed or paid
by the Guarantor on demand; and

A —RE R ALHME » LARARE » ZHRBANARARE
AR S L F (LB ERIRTIRIE AW B F R R LA 64T 3050
PAE BAEAT AR RE - BT AR RBELFXIFEARTREZELSL
Hoq R FBMRAT R A AR K EE 5 BF ST 2R A RS AT
HELEE RoRFXFhRMARE  LERANZELFOE
—RERRFEA HRAREFERE B RABATR LA Fo
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(0

The Guarantor hereby agrees to (i) indemnify the Purchaser, or (ii) (if the
Purchaser so directs in writing) covenant to pay the Purchaser an amount
equal to:

EEAFLEE (1) BEXY » & (i1) (REFAPEHIHE
®) RERERF IABETUTLH

(a)

(b)

(©)

(d)

all losses, damages, payments (Tax or otherwise), penalties, charges,
interest, costs and expenses (including legal costs and expenses),

which the Purchaser may reasonably incur or suffer arising from,

relating to, as a result of or in connection with any breach by the
Vendor of her obligations, commitments, undertakings, indemnities
or covenants under or pursuant to any of the Warranties in material
aspects on or before the Completion Date;

B EHERRD RLATLEEAN GiE R EARE RARIBIETIRIE

FARIEH L E ~ AR~ AF - BETEXRYWERMEEFT S

BFEXRBLNAAREA  RME - R (SEMT LR

)~ Fid o BA AL RARFL (LBEEBRARF

£);

save as Disclosed, any Tax liability of the Target Company resulting
from or by reference to any income, profits or gains earned accrued
or received on or before the Completion Date or any event on or
before the Completion Date whether alone or in conjunction with
other circumstances and whether or not such Tax is chargeable
against or attributable to any other person;

R B BN BAETRB RZATAERS A AR
AR ~ FIE SRR RBATR D RZATR A EMFE
(Rt ERELIHAEBALRALRAE  ERCHEFEHMAL
EROEMAREREE) @ ERKRBIZEFR® > Loz
FT# % FTAE S

any Tax liability of the Target Company that arises after Completion
as a result of an act, omission or transaction by a person other than
the Target Company and which liability to Tax falls upon the Target
Company solely as a result of its having been in the same group for
Tax purposes as that person at any time before Completion; and

B AR B AL T ARG B R B AR ) A e Bab A AT 4R B 94 4T 4T
R BRERZT G ™A EYEABETE MERSTIEE-R
BRASAERREE HIZEARTE—ME5EE b B ALK
12 fo

all reasonable costs and expenses which are incurred by the
Purchaser or the Target Company in connection with any of the
matters referred to in this Clause 7.7(g) or in taking or defending
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8.1.

8.2,

8.3.

any action under the covenants contained in this Clause 7.7(g)
(including, without prejudice to the generality of the foregoing, all
legal and other professional fees and disbursements).

RHFRBBNNRAETT (g) FAdaEmER » RRIE
AELT (g ) RFAHGZEFREIIETIT 5 M43 By AT
FAEBRARFE (0 12X P w L X R — &M FAE
SEEREMELERARLE) -

UNDERTAKINGS OF THE WARRANTORS {%iE A &R %

The Warrantors unconditionally and irrevocably undertake to the Purchaser that
they will procure that no dividend or profit distribution will be declared by the
Target Company from the date hereof to Completion.
PRIEATH B R T HA A £ H AR » NFRE BARL A MADINER
Z BB TR E R & EAEMRL RAE 5 E -

After the signing of this Agreement and until completion of the Offer (the
“Transition Period”), the Warrantors undertake that each of them will procure the
Businesses to continue and operate the day-to-day business of the Target Group
Companies on a normal and prudent basis and in accordance with past practice, and
will not do or omit to do {or allow to do or omit to do) any act or matter other than
in the ordinary course of the Businesses. In particular, each of the Warrantors shall
cause (unless otherwise provided in this Agreement) the Target Group Companies
not to do, permit or procure any act or omission prior to the end of the Transition
Period without the Purchaser’s prior written consent which will or might constitute
a breach of the Agreement or Warranties or any undertakings under this Agreement.
EAMNEZEERAN ( TEEM L) RIEARE N8 FER
S o AR FhFHEAAME RELESESEPPEEINREA LA

Tl FERSME (RAFMETE) ETRE EF L5 BE TR
REFR - BHR - BEIFEALRE (RIEFAHUAZERAE) BHREAL
EHRBMERNABEFFARG AL A R RARBETERT
A4 AR 3R RO B S AR IE SRR BUR T AR AR B 4E R SR HER o

During the Transition Period, except as provided in this Agreement or with the
Purchaser's prior written consent (if such consent is in conformity with the
provisions of this Agreement, such consent shall not be unreasonably delayed), the
Warrantors shall cause each Target Group Company not to do any of the following
matters:

HIBEMA  BRAMBRAFRATRFAREF R PERE (WEFAEFEGR
Wil e MR » MARFRELR) » ARIE AR L B A7 E B A 8] FAF8AT I

TAEEA ¢

(a) incur or permit or agree to incur any indebtedness of any Target Group
Company or for which any Target Group Company has commitments in
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(b)

(©

(d)

()

(0

(g)

()

(i)

excess of HK$500,000 in aggregate, other than in the ordinary course of
business;

RERAAKFRF EBBAETEHREEA D HEATE > RIETEHE
& o 8) xt AR A 4 BAR 1 T 500, 0007T o {2 B bk it f2 o

make a single payment in excess of HK$500,000 other than in the ordinary
course of business;
M EF L Fidsz o 0 BRGARIE500, 0007

enter into any single transaction, agreement or arrangement in excess of
HKS$500,000 other than in the ordinary course of business;

T AAEFARL S F500, 000 &Y £ L ~ il e BEFN ST
=4 SN

add or delete or change any signatory of any bank and securities account
authorisation any Target Group Company, except pursuant to this Agreement;
Adm > B R B BAEATARAT o IE R K P IRASEAT B AR B 2 8] B9 1E
1 EEN - BREAG B LS,

resolve to amend the memorandum or articles of association or constitutional
documents of any Target Group Company;

BT B A ER QB RER AN ER N R ELZ S,

make any changes relating to the business nature, scope, conditions or
organisation of any Target Group Company;

FhEEMEFEDNNGLFHRA -~ LE ~ £4REIEE FEIET
o

issue or agree to issue any shares, warrants, bonds or other securities or loan
stock convertible into shares or bonds, grant or agree to grant, redeem, modify
any provisions of any rights or options to acquire or convert into any shares or
loan stock, or take any action;

BAT R B B RATAERT A ~ ARAIE ~ R 5 R A AT 55 3 00 B M
FEPEHF R EAR > BT AEERT - BT ~ S BUB TR AR
B AEAT AL DAL R AR IR AR AR R 0 RRBRMEATAT A

modify, waive, extend any terms of any indebtedness of any of the Target
Group Companies or for which any of the Target Group Companies has
commitments;

e~ B %~ HKAEST B ARE B 25 RAE4T B AFE B o 8] xt B A A%
HMEAT (R 5 55 3R

create, allow or agree to create and incur any Encumbrances over any of its
Businesses or Assets;
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0)

(k)

)

(m)

(n)

(0)

(p)

€)

A~ A RR X HEML S R T QRS 2RO

incur any material capital expenditure of any Target Group Company;

BERAET BAREH 2 A MEMERTAT L

sell, transfer, lease, sublease, license, sublicense, assign or otherwise dispose
of or agree to sell, grant or agree to grant any share options, transfer, lease,
sublease, license, sublicense, transfer or otherwise disposal of, any Assets
(especially including any of its Businesses or Assets, or any part or interests
thereof) other than in the ordinary course of business;

HE ik~ AE - #8FT - BET - HLERMEEFTFARER
BIEHE - B FPRE)EHRTIEMARIR ~ #ik - f2 7 ~ 42 ~ 5 ~
BHT - HiLZMEF AL BEEAES (A2 LML ERTF
REARMI s RARE) > 2EFE SRR,

increase overdrafts limit or conduct any negotiations on using existing
overdrafts;
¥ hoif H - TRB] AL A NA & L—ATETHRA;

terminate any agreement of any Target Group Company involving an
aggregate value in excess of HK. 500,000, or waive any outstanding contractual
obligations under such agreement;

Yk 424 B AR R B) 2 83 B B AMEA 1 5 500, 000 /L9 44T 1L » 2
HFEN AT 4T RAZE 06 Y TT4E;

commence, compromise, settle, waive, dismiss any civil, criminal, arbitral or
other legal proceedings or waive any of the above rights of the parties
regarding any claim, liabilities, action, demand, or dispute in a total amount
exceeding HK500,000;
WELMARLHETL00, 000 BT RIS ~ F4E K > BRHKSW
Boh~ Zth - FB - AF HF REEARFE - ME - HRIER
SRRAR R RAFE I H ) L AR ATALA]

cancel, compromise or delete the amount recorded in the books of any Target
Group Company as debtor or creditor;

BUH > R MR AEAT B AR E B A SRR E A RBAAIKE P E
#4250 ;

terminate or allow the lapse of any insurance policy related to existing Assets;

Sk K AHFHIE T AR AETRME R

conduct any business other than any existing Businesses;
FrRAEATIA db & S AEAT A 55
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8.4,

3.5.

() enter into any partnership or joint venture arrangement;
T AART SR B4 F R4

(s) do any act or thing that has a Material Adverse Change or may result in a
violation of any applicable Law.
BMHETAR ERRHBRTRESREREMEREENITHRE
4y o

The Warrantors imrevocably and unconditionally warrant and undertake that, after the
signing of the Agreement, they will use their best endeavours to procure that during
the Transition Period except as provided in this Agreement or with the Purchaser's
prior written consent (if such consent is in conformity with the provisions of this
Agreement, such consent shall not be unreasonably delayed):

fRIE AR T AT B A £ AR IE SRS » EAMNEF S » s g
PARBEABHSGR R AN EFFMREXRFLAAEEZ I PERE (i
LEREHAADINAME » MEEERGLEILR) ¢

(a) each Target Group Company is not and will not be subject to investigation,
enquiry, condemnation or questioning by or before any statutory or regulatory
body in Hong Kong, the British Virgin Islands or elsewhere as a result of breach
of or material non-compliance with any applicable Laws, rules or regulations;
and
EBMEANEERNRFRAER EFAER KRG FEATIER EHE
MM REMM LB FS - REERRHLR AT HEMERRE
ETMMEGAE -~ B - BRRAR: T

(b) each Target Group Company will comply with all applicable Laws, rules or
regulations in all material respects, and will comply with and obtain all business
licences required for carrying on its Businesses and will comply with all legal
or regulatory requirements regarding any transaction to which it is a party or
regarding the Businesses.

ZAMERAXNBAEMBEERT BETFAAEERSEE - AMIEMN
HAREFHARBARELSMEAMAE LT  ARETH R
A—FHEMZGRAEXL ST RERBEEL -

Neither the liability of the Warrantors nor the validity or enforceability of the
Warrantors® liability under this Agreement shall be prejudiced, affected or
discharged by:

PRIEA B TTAE A BRARIE AL AW BT T AE MK 2 R T IATHA R ST
RESHE - B

(i) the granting of any time or indulgence to the Vendor or any other person;

W 2 O RARST H AL A ABFT 0 ) KBS
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(ii)

(iif)

(iv)

)

(vi)

(vii)

(viii)

the invalidity or unenforceability of any obligation or liability of the Vendor
under this Agreement;

RFELEADDIR T 24 L HF R T ERARRTHT,

any invalidity or irregularity in the execution of this Agreement;
AHBIAT LR P TR A RERITH;

any deficiency in the powers of the Vendor to enter into or perform any of
her 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
the Vendor;
EFTELRBATEEAD BB TAETREARSAEARRE » A
AHEERXF T HEMERITH » MEMTERREESFAFOARLIR
A5

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

FHF RBH/ANALL ~ RAEMR 87~ FE - FE - BHSRETR
RATHAES ~ 15 7% R IR R AR I AL 2T B b

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 the Vendor or any other person;

FH BAETE] — A A SR AA R TR X F RF N2 E 0400 A
B RRERIMPSLM - THY - FTRATXLMHM > KRB FEF A
FEATATE B ~ RIBHRAT - T S EAT H A 7 X R IBIEFTA8 F)
TR » R AR RIS T AT T RAEAT H 46 A R IRAF xt 52
F RAZAT £ AL A H A KA

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

xR RAEAT EALA L B R~ TR~ RATE W BHAR
PRARATALA] » R BB AE4E BiRdg-Eih ~ KRB

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 the Warrantors hereunder.

AN ~ RN ~ SHRBER - ZEAZRME  HERTERE -
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8.6.

9A.

20 SRR AR X BRI AL AT BT 8 F4E o

The Warrantors warrant that, they shall as soon as practicable but in any event no
later than seven (7) Business Days after full settlement of the Consideration:

BARIEASARIEF AR WA RRBEEAEAEATAFR TN EMESSE
+ (1) AELBA:

(1) deliver or procure to deliver all the statutory, registers and financial records

(including the management accounts, cheque books, bank statement(s) and
passbook(s) of all the bank account(s) of each of the Target Company and
the Listco duly written up to date) and the certificate of incorporation,
current business registration certificate (if any), common seal and rubber
stamp and, if applicable, documents including material contracts and
licenses (if any) of each of the Target Company and the Listco;
A RRERAAHEE - REMABSIER (LBEHER, - 2 8
B RATXIMR R RATE B AR 8 B LT S 4RATRR P 6 TR 0 PR AR
RIEZREMERMBA) » FoBARA S A LA 3] a2 8 i MHE
A AL RIIE () DR FERSEBE UR (iEH)
EREZEGRRBRRE (F) #X4;

(ii) cause such persons as the Purchaser may nominate to be validly appointed
(by procuring the necessary board resolutions to be duly passed approving
the same) as director(s) of the Target Company with effect from such date;
and procure the Guarantor (or any other person then acting as director on
behalf of the Vendor and/or the Guarantor) to resign as director of the Target
Company with effect from the same date.

REZFTHRBLOATBIE SRS (ARG EFTLBIAR TR
WE) AR EGHBFLANEF  F oot HiR4EER
A (BRETERSHERIE TR/ RIERAREZEZEESAL) 4
Bl amnaniEsing -

FURTHER ASSURANCE 3% — {1

At any time after the Completion Date, the 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 Sale
Shares in the Purchasers free from all Encumbrances.

ERBRBLEWEMERE EFRREFHLSEEELE  RREFTHELY
FTAFEFLEISH  RESHERMADE SR EBREBETEN -
BB F AR 48 -

RESCISSION #gri
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Notwithstanding Completion and without prejudice to any other rights or remedies
available to the Purchaser under this Agreement, at law or in equity, if at any time
following Completion it is discovered that:

AR R FRBAM B IEE (GREEHTE) EF SETE AR R85
MATRT > FPRELAARE » dof BARSEAEAT T Bl R BT 24T — A F IR

1.

the Vendor does not have good, valid and marketable legal and beneficial title
to the Sale Shares; or

RHHRFRE HERAO S Fk > TE ARG LR RREAER

#,

the Target Company does not have good, valid and marketable legal and
beneficial title to any of the shares in the Listco held by it; or
BARAEARAEEABAG LT REE A% T gL
R RKRBRAN S &

any of the Sale Shares or the Listco’s shares held by the Target Company are,
or were at Completion, subject to any Encumbrance, restriction, pre-emptive
right, option, right of first refusal, approval requirement, or any other defect,
limitation or matter adversely affecting their validity, ownership, or free
transferability (other than as expressly and fairly Disclosed in this Agreement);
or

FEAT B AR 47 3 B AR B PR O & LT 4 B BT A R AT R AT R A AE
fTAF] 4~ PR ~ LM AR ~ B ~ RRIAMAR - FHBR 0 R4E
] Al Fv L b - AR AR A ik e s - RAIRF N (AL
T ERAHLFHEGERRIL) 5 K

the Guarantor did not have valid authority to sell or cause the sale of the Sale
Shares under this Agreement,

WARAF T E IR & RATA B SRS

then the Purchaser shall be entitled, at its sole discretion and by written notice to
the Vendor, to rescind this Agreement with immediate effect. Upon such rescission:
MRFHARBATRE  BROEF %S H@BSo o B RRANN - BB
wWE ¢

(a) the Vendor shall, within seven (7) Business Days of such notice, refund in full

to the Purchaser all amounts of the Consideration paid by the Purchaser under
this Agreement, without set-off, deduction or withholding (save as required by
law);

s RAKREZBezARE (T) MO R REMIEY - 0B R
Tide CRERMERSN) A RF2MEBLERBEAY B IAHE
B x40 2T
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10.

10.1

10.2

(b) the Purchaser shall, after receiving such refund in full, return the Sale Shares
to the Vendor (or her nominee(s)) free from all Encumbrances created by the
Purchaser (if any); and
EH AR DPRRE BB ERGRETRF (REHEEA) » A
% SR R AR M A R R SLEMEATAR A R dE ) MR

(c) the Vendor shall fully indemnify and hold harmless the Purchaser from and

against all reasonable legal fees, professional costs, and other expenses, costs,
losses or liabilities incurred by the Purchaser in connection with the negotiation,
preparation, execution, enforcement, or rescission of this Agreement and the
transactions contemplated hereunder. For the avoidance of doubt, the exercise
of the Purchaser’s rights under this Clause 9A shall not preclude or limit any
other claims or remedies (including damages) to which the Purchaser may be
entitled.
RHFRNRETBAHR - ARAFE ~ £F  WATRER A B AT F 4
BMANR G EGMESBREER - F 0GR UARWEHR - &
W MEARAE GEFTREABEFEL LT - AL L8R £F
BBABIARATHEARN » TR RS E A AR e 2R
HAOF (BB ERRTREEE) - '

ANNOUNCEMENT AND CONFIDENTIALITY -4-Ffuff 8

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).

BHAE  HAE (BEEMERFRE - AN XA RETECETERLE
MR+ RIRAATRIE N & AT EA LT RUFM RN B FRE) A
R BEADRATRRREY L H KRB L EAXE > RIEELETTE
BZELYS (BERERFAE oG RLER) -

Without prejudice to Clause 10.1, each Party undertakes to the others that he/she/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:

EARFHELLIFAHAT » EFh@ s — AW b/ / CRFHREE - H*
BRELEFE - SBRBAFER (WwER) e/ /BB EiT AT AL
MBl RFBNAEREERE (RitR ok B - BPBHEXLFHA) FHBIRE
¥ aFEFMRT
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10.3

10.4

11.

(a)

(b)

(©

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

A ER RO E XHE R,

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

HBRMWBOFLERLBNE XAEE;

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.
%$Mﬂz%%ﬁﬂ£i%ﬁé’u%5$mﬂ%ﬁ1515mﬁz
B ET R A FEEE R R X ABRGETE L

The restrictions contained in Clause 10.2 shall not apply so as to prohibit disclosure
or use of any information if and to the extent:

BEURTHERLT » Bl0.28 P02 RMNAER TH LR FEREREMTEL

(a)

(b)

(©

(d)

(e)

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

SR EE S RN AR R (LR R T ) BREE;

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;

—~FAEAMRARADATHRENRZAANEBENQEEF - A
BAB B R BB E - EASGER SR ARE;

the information becomes publicly available (other than by a breach of this
Clause 10);
HE & (BRAZIOEHHEASRS) ;

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

BoFCEFEALBREHBRER; &

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

EFEAMBIIREZGADNARGETAZIFREFHOBY > §
REFERMEH -

The provisions in this Clause 10 shall survive Completion or termination of this
Agreement.

AZEIVEFAOREARD AR KL LG WREF K -

SEVERABILITY <] &%t
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12.

13.

14.

14.1

14,2

15.

15.1

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.

o R AR B IEAT R FRARAEATH TEEMAEIRIAR A IEE ~ BB R A T#AT
MRS R BEAERN R ESLERDINF » RPN R FRG AN ~ ikt
TRATHER S Hol » R BB re b FREME SRR -

WAIVER 34

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.

FEFB A H 2B Y F B RAWN BT R IR IEMITHGBE 0 R RN xHE
FREBHTANE LIRS BREMEEERNEMERTHAABE © B
i 0 B3 4 F KRBT A BURT $94EFTAH] » RGBT HARF ¢

NON-ASSIGNMENT k454t

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.

AMWART HBAABLTARAFRFEENE  RERFTZEFBHEL
T A BT S4BT AP R X F R 443k -

COSTS AND EXPENSES $# 5% %

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

A EFTREFAREAM AR ERBGERFAPHTEA -
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 Purchasers on the other part in
equal share.

HEHERTALEARGEPIEN (oF) aEFHXH o -

NOTICES 3§ 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

—35-
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below (or other address designated by the recipient by giving the other Parties two
(2) Business Day’s prior written notice):

REBADHAERE B0  FRARELBEZRUAPEBA R AL
ABEF o Wit T (REFART® (2) MG T LA EFHiEL

R E L)
Q) To the Vendor & & ¥
Addressibl: No. 37 Longhua Road, Longhua District, Haikou

City, People’s Republic of China
FRARSE SO TAEE £ F£8ITE

E-mail &, F &4 N/A
(i) To the Guarantor ¥ {24k A

Address ik Unit A, G/F. Count B, Tower 3, Dragons Range,
33 Lai Ping Road, Shatin, N.T., Hong Kong

EAM R EmERISTR® L ABEEIE
WTFAE

E-mail & F&ifF: anthony@fuchsiacap.com
(iii) To the Purchaser 8 &%

Address Huhk: Unit 60, 3/F, Yau Lee Centre, No. 45 Hoi Yuen
Reoad, Kwun Tong, Hong Kong

F AN RG4S H A P o3B60E
E-mail & F#f4: andysun0413@gmail.com
Attention ¥ # A:  Mr. Sun Bang Gui (#4p42)

15.2  Anynotice, 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.

BT R R ELBRA T OB ERARECBEEREUNTEATRAL
FAER(a) WwRBIRFFRELRAE S - MEEHFAEHE ~ N6 5F 40
EZRHMFEMHLERFEE (b)) wRBGRSBFABRREH  MAEEH
HEABE MM EANCER TR UA (c) wRBIEFHREEERESL
MAWE] B HEMAINERR T EREK -
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16.

16.1

16.2

17,

18.

19.

19.1

19.2

GOVERNING LAWS AND JURISDICTION 3£/ jh4#fu 5] L F 58

This Agreement shall be governed by and construed under the laws of Hong Kong.
AR EBLERTE  FRFERERE -

The parties to this Agreement hereby agree to submit to the non-exclusive
jurisdiction of the courts of Hong Kong

AT UL B B AR T BRI 5 B B

COUNTERPARTS [ {1

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.

ABMTEE R RS WEA  SHIMAN RS 2% BAREAHA
A 4 -

THIRD PARTY RIGHTS # =532 4]

Save for the Target Company 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.

BN RIEAMBAFHAARARMALE  FRIEADBUITHFT HAE
FFRIE (HH (BZHERAH) £4) (FBEMHE2IT) BHIHTAM
WEEAE > BARRAMURETEAETRRE AU ETER

(BFEMREOBRRREN) BERA LU AEEEMEZFIGRE -

GENERAL — 4 % #

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,

At (3 B A IR B AR 4T A ) A B AT R 2 ) 3 R AR 6 A 3k B o
REWR o FRARFT ZAT A LR ETHH -

No variations hereof shall be effective unless made in writing and signed by all the
Parties hereto.

BREUARBBHAREFAIADBAEELEFEE  EUNAMAETEERRL
ﬁo
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19.3

19.4

19.5

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.

AT — F ARG RAEBATHE ARG AT 42T AA] ~ AR A $ 3835 R F 4,
R B RIGAF] ~ A AP IE 0 AT R — R TR AR 5FE— T AT
AU ~ A RANAE A RATAEAE AT HALALF] ~ B RAPRIEHE -

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.

A A A R REAEGRRAG ONFMRE  FENF 2
B HAREZRF AP A R ERAIET BB HR -

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.

A BRI R T SUE » o R 3URAE G T URAZ R F7 AR R — B s
R A3 R AN o

-The rest of this page is intentionally left blank.-
ARG EAFRREGE - -
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EXECUTION £ %%

IN WITNESS WHEREOF the Parties hereto have executed this Agreement on the day
and year first above written.

BIEW  APBRY EF Ll He) B EnEE T A -

THE VENDOR #% #

SIGNED by

TSANG CHUN HO ANTHONY

in his capacity as attorney of the Vendor
under powers contained in the Share Mortgage
for and on behalf of

MA XTAOQIU

in the presence of:

BF R

BA R AR IE AR AT A8AT P A IRALF R
YRR FFRREN G
KRB

TP RAEA T A EZE

THE GUARANTOR $24% A

SIGNED by
TSANG CHUN HO ANTHONY
in the presence of:

BFR
AT NIEARATEE:

R S g



THE PURCHASER £ 7

SIGNED by

SUN BANG GUI

For and on behalf of

ZEPHYRUS CAPITAL LIMITED
in the presence of:

GRS

4%, 7% ZEPHYRUS CAPITAL LIMITED

AT IEABATEE

£



SCHEDULE 1 B #.1

Particulars of the Target Company B #7428 3#%

Company name

2 8] A R

Place of incorporation

A b,

Date of incorporation

> 8) AL B #R

Company number
wE R

Address of registered office
R R

Authorised share capital

% AR A

Issued shares (as at the date of this
Agreement and before Completion)

LRITRm(BERPNEITZ
AR %A

Registered shareholder(s)
B R

Director(s)

¥

Scope of business
%36 W

Mars Worldwide Holdings Limited
British Virgin Islands
RBUERTHE

30 August 2022
2022 £ 8 4 30 &

2106409

CCS Trustees Limited, Mandar House,

3™ Floor, Johnson’s Ghut, Tortola,
British Virgin Islands

US$100 and divided into 100 of US$1 each
100 £4 R 1008 BlrEEl £1

100
Shareholder No. of %
). 33 shares
Bk ¥
Ma Xiaoqiu 100 100
Total 100 100.00
Tsang Chun Ho Anthony
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SCHEDULE 2 f.%2
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SCHEDULE 3 gi%3

List of the subsidiaries of the Listco L7 2> K& 8.5 %

—-SCH3 - 1-



1.1

1.2

1.3

1.4

1.5

1.6

1.7

SCHEDULE 4 ft %4

Warrantors’ Warranties 4% iE A 64 4% it

The Vendor and the Sale Shares # 5 & 8 % At fr

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

EHTAHERGNEEREMAA  FRREHRHEFRFE (ER) o

The Guarantor as attorney of the Vendor under the Share Mortgage has full power
to enter into and perform this Agreement for and on behalf of the Vendor and this
Agreement will, when executed, constitute legal, valid and binding obligations on
the Vendor and the Guarantor in accordance with its terms.

2IRAME A R FARGBITIAT OREAN » WA KRR L FIT LA JGT R
MRS AN —2EF  FHRE T REAARBELESRENSE
BRI BHEHRAGLS -

As at the date of this Agreement and immediately before Completion, save for the
Sale Shares, the Vendor do not and will not own, control or are interested in any
other shares or securities of any kind in the Target Company as at the date of this
Agreement and at Completion.

TABBITLIOMR EERAAN REERG  EFTABNITELZB A
FEE o BHFRENARLIE ~ 15 B AR 8 44T H AR R ARAT A 2 64
FRAF AT AP B2 0 B A BRIE A o

To the best of knowledge and belief of the Vendor, the Sale Shares have been duly
issued and allotted.

WET A BAEE  HERDLEARTRER -

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

HERMEUAFEAIRICHECLMEMA  FEEFAELEMAE » RAiE
A7 A% M 48 sA B I AE 2R, BA S Tt Ao 04 P AL o

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

MEMWTHERGOMARIURELES ~ A RITHAFRE ~ X
A P EIGH & ~ FH ok~ THRATEF &G4 -

The Sale Shares may be transferred by the Vendor to the Purchaser as provided for
under this Agreement without the consent or approval of any third party other than
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2.1

22

23

24

2.5

any regulatory approvals or consents that may be required in connection with this
Agreement.

RFTREADLAOMNZIFEEROHILALTE S BAEENBEZIHRE
FHA B H AN IAB XA ETETHBERFERI -

The Target Group Companies B 7% B 2> 8

As at the date of this Agreement, the Target Company is the legal and beneficial
owner of 411,293,396 shares of the Listco, representing approximately 45.7% of
the issued share capital of the Listco as at the date of this Agreement.
TABBH > BARAEH LA 411,203, 306 BRG I EERLEMA
A S EFAETFTARBLGAERTRANL. Th -

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

e BARE A AR RBER LML DR ERREFERRL - AR
AR R ER -

The corporate structure and particulars of each Target Group Company as disclosed
in Schedule 1, Schedule 2 and Schedule 3 are true, accurate and complete in all
respects. Save as disclosed in Schedule 1, Schedule 2 and Schedule 3 therein, none
of the Target Group Company has any subsidiary wherever incorporated or
established.

Ml ~MEAEAMAIMEFOELBMERA AN BRHREFLELT B
BMAL -~ BARTYE - Al - MALAMAIMBLENS > BHREBD DY
FAEAT R 2 8] T A SR A R -

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 2 and Schedule 3 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.

Bkt SR T T8 % 5 o 0 MR R B ASAH B LT A S AL G2 8 th
BRI EMIGHEA LT RAOREMEANANERRY  HREERA
Btk Y SLBER LTS A ARG

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.
EFRGARMERAHRERER LT NS BWE XA EE L FAIEM &
B R AT R IR RABATBUR R 35 T A G ERTEAR ~ Rl ~ B~ 54
KA RFR

-SCH 4 - 2~



2.6

27

2.8

3.1

3.2

3.3

There is no authorised or outstanding equity securities or interests of any class
issued by any Target 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 Target Group Company, and there is no
agreement or commitment to give or create any of the foregoing.

24T B ARG Bl 2 8] - AEAT 2 3 69 3A R & RATREARIEH A » TFAAEAT
FABEIAAR  INRAUER/ BT B AOEFH B/ R T ZPIEH ~ A/ AMAR
AT~ AT AR~ GERK A IERN - PR AERKEE
FAA] » BT B ARD SR BITRAR TR AGEMEES - BHER
N RFEMBBRARESL T REOE LBIETAZR -

There is no Encumbrance on any shares of the Target Group Companies that are
held by the Target Group.

BRERFAENREE 2N EMRAHTIRFHGE -

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

LR SR L RRK G AR BT B ARE H 2 5 AR £ IR AR
BIER/ BT BALIE S B/ BT RHIEH -

Compliance and Corporate Matters &350 2 3] ¥ 4%

Each Target 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.

R BENFEANNHLEERETRBLIMARSS N HEFER bR R
PRYE Ao b 2 8] AL XM P A & R BGEMME o

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.
EhadeEsREEnEs (LTAN) & (kmsm) ~ FHaiak
FENESES R  EE SRR R EF S RGTHTFHNREETA
RO IER LR ERRETRENPMARE -

Each Target 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.
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4.1

4.2

4.3

FEAREDNNAEEF (UEHH) REATHOCHEFHAAFRERIER
k) ARFARAETHAELEARBRAREUNEGE LS Rt AL IR
RIMER - MEIM B4y FCEFREERANEAREEEA Y
BT R G IR R ERBENE -

As at the date of this Agreement, the Vendor and parties Acting in Concert with her
have completed and duly made all relevant and necessary filings of disclosure of
interest pursuant to the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong).

TABLEH > RFRE-BITHALCRE GEFZBMUEH) (Fk
BIEOTIE) RARAEZIREAARARLEHRBEE M -

Insolvency and receivership &% = fogk * & 38

Each Target Group Company is not in receivership or liquidation. There are no
circumstances which are likely to result in such receivership or liquidation.
HREEHEANNARRTEERFLRS - REEMFEATRSH L LR

A > ‘-_t_ Aok
TRERE -

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

BFBMEAXYHRRBEMTRENFERLURE -

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 purpese of liquidation or winding up any Target Group
Company, or appointment of provisional liquidator.

RERBEAGES  RAREEZF  RARIRBETAB  REALE
AR BF W LRFLEETAXTERHAFARFAETEHREAL T
MR XA EMMITHREZSF > RBEGBTFEA -

Litigation &

Saved as Disclosed, the none of the Target Group Companies is the subject of any
litigation, arbitration, prosecution, other statutory, regulatory or govermmental
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 Target 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 Target 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.
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6.1

6.2

7.1

There are also no judgments or court orders that have not been performed or
satisfied by any of the Target Group Companies. To the knowledge of the
Warrantors, there is no litigation, arbitration, prosecution, other laws, contracts or
professional disciplinary proceedings or investigations threatened against any of
the Target Group Companies

e B BRERANAHRREMIFR - R -HEeEE 5
FREFASEE SRR F M LERFESF BRAET - ETE £
fTHEE » WIEATR IR ~ EFTIRIFRE LR dATHERZBRER
NEBEAANMEMEARE FFBAREE A AHLRRIFR TR
e s HAGEAE  SARFTLRERSBAERAE  RiER BRI RA
H A4t RN F RAL « REEMEFXRFAEFBREMILRIFW - AR~ RIK
B AE - FiES ~ TSR RABMARG LA - ETBRERA QG 0R
HRMAT RBAT O R R BER A4S o BIRIRAAT L T4 sMEAT B AR E B
NE IR P E R B AR RFLAERSLFERH R -

Miscellaneous %¢ 2

All representations, warranties and undertakings contained in the foregoing
provisions of this Schedule 4 shall be deemed to be repeated immediately before
Completion and to relate to the facts then existing.

At A4 LK XAROMARE - RIER AR AN ZANELLEA
T hafesFR -

The execution, delivery and performance of this Agreement by any Warrantors
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 Target Group Company prevailing
as at the date of this Agreement and as at Completion.

EATRIEASE ~ INBBTAN  BEMFGHRERATEMERZ
(1) FAWMBITLZ BRRARE » F# R L2 MR R EEHEMT 2]

B AR MR R RR B RAEFT BB M A - M BIRRGETH L RES
KRR (1) EADMETZBERRAN » &4 RMRIEME

PR B o E) 8RR R -

Accuracy of information 1% & &7 B #M

All information relating to the Warrantors 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.

AP OS SIRiEARERNF LA ELEL (BEHREfomi) AR
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7.2

7.3

3.1

82

8.3

8.4

AHRLEARFE HAERAEMELFRKERFRAUE  FETHES
BRAEMLEEARXHARS LA FAR - FEARBFRSH -

All written information given to the Purchaser and its professional advisers by the
Warrantors and/or the professional advisers, officers and employees of the
Warrantors 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.

AADRZAHRABEARREFRFEAEFTERE > RIEAF0/ RARIEA
ELFE -~ BRRFAPEAOZFRASIRRRESAE R DELYE
el EAMIATZ B KRR -

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.

FARMARTREANEXAEDATH > QBERARTHRIARAEDMNNS
LRESHAH AFAEATEHREELL  AHARAE  HAEMEAT®
RS-

Loan 1§ #

Each of the Target Group Companies does not have any debentures.
ABHFEAXNAHACRITOMEE -

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

BrEFlsFERT A ENEARKS PAAREARB S S B/REA QXA H
AT RFERTHAAERIE - B L - TARRE BT ZH -

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 Target Group Companies.
P PARGEERLESZIRBF A EOFAS  LBHFEAQIFAKSE
ETERTHK -

Each of the Target 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.

& BARER N MR Y EIETREKE  FRAMNFEMLTEKS” FRFR
R &) £ Rh R BLE B
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8.5

8.6

8.7

8.8

8.9

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

Mk P P A A S EAIE A 0 & BARE B 2 S 3 RAE T RIZRF R
42 FRERX - AERKAFRILEMREHRS R AR -

The amount borrowed by each Target Group Company (as determined by the
relevant instrument or document) does not exceed any borrowing restrictions as
provided in the memorandum, articles of association or other equivalent
constitutional documents, or any other binding debentures, deeds or documents.
HBAREANAMERA (UABAXPRIMAAEA L) HRBEALXTFE
2 BRIBAAXLCE LR NGAR XM RETRADRIGHEEX
A~ IR B ST AT AR R Y B AT AR IR

None of the debts owed by the Target Group Companies becomes payable before
its maturity date due to the default of any of the Target 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.
HBARERAXEAMAMSHABLEEYRENEY - TRAFEEAEQFHS
RTERMBREAFTHOFR  ZERALEGTE S - FHOIMNE
jo) R LG BHHEMGFwRBMATERER M B ATEEL -

There is no outstanding loan or debt or payment owed by or payable by the
Warrantors to any of the Target Group Companies and vice versa.

RIEAF RAETREG BARER N8 IAHRBERR - HFRKD > 85%
2 8] JF RARAT 2 @ AR IE A AT S RAB R AR ~ M5 kR e

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

RAFIHKE TAEESFLN - & BRI RAETRBEGHRRF
FREEF R -

-The rest of this page is intentionally left blank.-
~RAGEPYLUEGE - -
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SCHEDULE 5 b
Purchaser’s Warranties 3& ¥ 94% 4%

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.

EFHABEFHRRFE (wiEA) » FARAERRRETEEZFWHE
&R -

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.

EHAE BT FBIT RO » A —2EEF > BHARELS
et EFREEE N AR ERARIGLS -

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.
EHLRR— S B475 0 ZiTAMN o BAAMUA TS  F2AL
W T AN S -

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.

EHFARBRADBLAZRAETUREERTOEASHILBAMAMR -

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.

AP EGAMELEFARAEEL (ABFTFHEA) ERBARE
HELEARFUGFATANAREALRFRSN  FRLAAEAER
FRAEEFRIAKTE » AL THRFEEMLER LR FLEABNZR
RER -~ FEARAFIRTH -

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
the date hereof true and accurate.

FH A/ RFZHELRRE ~ &RIR Ao B 54 A2 A7 89 3 4 21 8] @ 4R
HEAREELRBRBHAEDEELANABNEZLBAETRA -

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.
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SCHEDULE 6
P #6

FORM OF PROMISSORY NOTES
ERHBA

PROMISSORY NOTE 1
(the “Note™)
3. 3
("AR#E,)

Date: 4 September 2025
B#R: 202549848

Zephyrus Capital Limited, a company incorporated in Hong Kong with limited liability
having its registered office at Unit 60, 3/F., Yau Lee Center, No. 45 Hoi Yuen Road, Kwun
Tong, Hong Kong (the “Issuer”) for value received HEREBY AGREES AND
PROMISES to pay to Tsang Chun Ho Anthony, holder of Hong Kong Identity Card No.
Z363443(5), having his address at Unit A, G/F. Count B, Tower 3, Dragons Range, 33 Lai
Ping Road, Shatin, N.T., Hong Kong (the “Payee”, which term shall include his successors
and assignees) or to such person as the Payee may direct in writing, the principal sum of
HK$20,000,000 (the “Principal Sum”) on the terms contained herein.

Zephyrus Capital Limited r —RAFHEMALHFRAE » REMRS-ERET
EHWNEFRELSTEMNFIECE ( "TRFAL ) BRRAEHREDTRS
e B 572363443(B) ¥ AFRATH > H Mk A F W R B aniF s 33 5wk L
BBl B3EMTAE ( THEA) @ ARBESAATTIEA) RBARATRIS
BHAEFHETA RBAXABOER A2 HH20,000,000% ( T4
&) -

This Note is made pursuant to a sale and purchase agreement (the “Agreement”) dated 4
September 2025 entered into between Ms. Ma Xiaoqiu as the vendor, the Payee as the
guarantor, and the Issuer as the purchaser in relation to the sale and purchase of 100 issued
shares (the “Sale Shares™) of Mars Worldwide Holdings Limited (the “Company”),
representing the entire issued share capital of the Company, at a consideration of
HK$54,000,000 (the “Consideration™). Capitalised terms used herein shall have the same
meaning as those defined in the Agreement, unless otherwise specified.

ABRIBEBDI NI TEISF  URARIEREASRTAEIZFiTLHA
B AH2025459A848 S Z 2 C TR ) TR EHMB T R X EMars
Worldwide Holdings Limited ( "% 28 4 ) ¢9100 & k478 % ( T H W&
B ) 0 REZASEIERATRA - ARMAHHB T, 000,000 ( TRH, D) -
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BIEBE WA B ERGAERIELESHLPELGRIEEFME S -

Principal Sum &4

Pursuant to the terms of the Agreement, part of the Consideration in the amount of
HK $20,000,000 (i.e., the Principal Sum) shall be satisfied by the Issuer by way of issue of
this Note. As security for the performance of the Issuer’s obligations under this Note, the
Issuer has on the date of this Note entered into a deed of share charge over the Sale Shares
in favour of the Payee subject to and upon conditions set out therein.

RABMHILE I BFARBERTREFH20,000, 00082 (Brke) 935K M
HERHRTABRFAABZERT L6085 RTATARREITZ 8 ORE ERGIT
UBATIRIREL  MEBANZBEA  BEARTURAMBAHTMNE -

Repayment 43

Subject as hereinafter provided, the Issuer shall pay the outstanding Principal Sum on the
date falling four (4) months after the date of this Note (the “Maturity Date”).
ETXRAROERT » EAAREAZEIHE (4) AR (T8MB, ) 24
FBERE -

Interest #] &
No interest shall be accrued on the outstanding Principal Sum.

AEEOARFIEHE -

Early Repayment 3% AL Rk

Provided that the Issuer has given to the Payee not less than ten (10) Business Days’ prior
notice in writing of its intention to repay any part of the outstanding Principal Sum under this
Note, the Issuer may at any time from the date of issue of this Note up to the date immediately
prior to the Maturity Date, repay all the outstanding Principal Sum of this Note or any part of
it (in amounts of not less than HK$1,000,000 save that if at that time, the outstanding principal
amount of this Note is less than HK$1,000,000, the whole outstanding Principal Sum (but not
part only) of this Note may be repaid). Notice of intention to repay the outstanding Principal
Sum of this Note shall not be effective until actually received by the Payee but once having
been given by the Issuer shall be irrevocable. No premium, fee or penalty shall be bone or
payable by the Issuer in respect of any early repayment made in accordance with this Note.
W EEFACESRTT (10) A2 LBRPEBAGRRALBEITEZELR
BRTFREERALGEEAAF7HER  WETATTARERTZOARZIHA A
thiEfTeE 0 BERZENAERAEERAEREEME S (£5F D F1, 000, 000
B BB A ZHRETERELH L T 000,000 % 0 MTRERZRGE
RAMEEARAE (BRERHEL) ) © AZHEARZERALHERQBFLEURARKRT
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ME|ZATA AR BETA—BRBEPRTHY - RATARARRBAREFL A
fEATIZ AT AR S, AT EAT A > BRI -

Method of Payment 43 #. % =,

Payments hereunder shall be made by way of cheque(s) or cashier’s order issued by a
licensed bank in Hong Kong in favour of the Payee or to such person as the Payee may
direct in writing delivered to the address set forth above or at such other address as the
Payee may from time to time specify in writing or by remittance to such bank account as
the Payee may notify the Issuer from time to time in writing and delivered or remitted to
the Payee by 4 p.m. on the due dates for payment of the outstanding Principal Sum (or by
other means to be mutuaily agreed between the Issuer and the Payee) and the receipt of the
said cheque or cashier’s order or the remittance advice shall be a sufficient discharge to the
Issuer.

AEZERATHHRERLEZRBTASHFREA X ZRBRTAZTEFEHMR
BITRE  MMBARLEA RAURRABBEFHOAL  AUFBFARILE
ik BB AR B @A R Lt 0 RIDREMMARN B IR F
AEGARATH P AP @0 R RAT SC AR A A FE XA REEREZENZIBT
4t A XA RICARAWRA (RBILEBITAGRBARRTESARLFTX) »
B EiE X ERBITASRICRES B PHRRITATBRGS

Transfer or Assignment # ik

This Note may not be freely transferrable or assignable by the Payee save with the prior
written consent of the Issuer, which may be given by the Issuer at its absolute discretion.
MEELARERITAOPRAE  FUNRRARH A dBIEAZE BAT AT E
BABBERETERE

Time of the Essence and No Waiver & [f] R A X E B £

Time is of the essence of this Note. No delay or omission on the part of the Payee in
exercising any right hereunder shall operate as a waiver of any other remedy under this
Note. A waiver on one occasion shall not be construed as a bar or waiver of any such right
or remedy on a future occasion.

B A A B RS o WIRALITERZHEMNT B4 4T AU B B4R 28 3R R IR R
BARA LR A ZERT e ET b R - — R AR REN A RRNGE
T 2k RAAFAETL R B & RA L -

Governing Law and Jurisdiction ¥ A &4 fuv & §Ei

This Note shall be governed by and construed in accordance with the laws of Hong Kong.
The parties hereby irrevocably submit to the non-exclusive jurisdiction of the Hong Kong
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courts.
AREBIRESEREEEE  FREBBEEIERE o AR TR RN E B LR
LB -

SEALED with the COMMON SEAL OF
ZEPHYRUS CAPITAL LIMITED
% FZephyrus Capital LimitedeyixBEp

and SIGNED by Sun Bang Gui
in the presence of:

FaIAEETEAL@TES

~SCH 6 - 4~



PROMISSORY NOTE 2
(the “Note™)
ES.
(THAEE, )

Date: 4 September 2025
B4 2025498418

Zephyrus Capital Limited, a company incorporated in Hong Kong with limited liability
having its registered office at Unit 60, 3/F., Yau Lee Center, No. 45 Hoi Yuen Road, Kwun
Tong, Hong Kong (the “Issuer”) for value received HEREBY AGREES AND
PROMISES to pay to Tsang Chun Ho Anthony, holder of Hong Kong Identity Card No.
Z363443(5), having his address at Unit A, G/F. Count B, Tower 3, Dragons Range, 33 Lai
Ping Road, Shatin, N.T., Hong Kong (the “Payee”, which term shall include his successors
and assignees) or to such person as the Payee may direct in writing, the principal sum of
HK.$29,000,000 (the “Principal Sum”) on the terms contained herein.

Zephyrus Capital Limited » —RAEFREMRLHF RN E » LEMASFRALT
EHRREFREBSAFAFTIH0E (TRFAL ) HERAEFREOTES
e S 587363443(B)F H AFRA K Eien A FHEMN R @A EHEIIT RI;L
AWmBFIBLTAE ( TlBA] @ BESRAPRZILA) RURATHERS
BRI FROEMA > BRBAXFAE G KK - A2 5B 529,000,000t ( "4
&)

This Note is made pursuant to a sale and purchase agreement (the “Agreement”) dated 9
September 2025 entered into between Ms. Ma Xiaoqiu as the vendor, the Payee as the
guarantor, and the Issuer as the purchaser in relation to the sale and purchase of 100 issued
shares (the “Sale Shares”) of Mars Worldwide Holdings Limited (the “Company”),
representing the entire issued share capital of the Company, at a consideration of
HK$54,000,000 (the “Consideration”). Capitalised terms used herein shall have the same
meaning as those defined in the Agreement, unless otherwise specified.

AEBIRED IR EERIEF  WRAEABBRASRFAEAZFITLAA

A A2025F 984T (T, ) T EiHF R X EMars
Worldwide Holdings Limited ( "i%28, ) #9100mekFms (T HER
B, ) 0 REAEAARMEORABA  RAHHT54, 000,008 ( "RMALD -

MRIEBAEBA  FRHAKEAARERBELSMR T EXANEREERE G -

Principal Sum £ &

Pursuant to the terms of the Agreement, part of the Consideration in the amount of
HK $29,000,000 (i.e., the Principal Sum) shall be satisfied by the Issuer by way of issue of
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this Note. As security for the performance of the Issuer’s obligations under this Note, the
Issuer has on the date of this Note entered into a deed of share charge over the Sale Shares
in favour of the Payee subject to and upon conditions set out therein.

ARV Ak RATARBE LATARH1£29, 000, 0005870 (Brke) M3 KM -
WARITABFTAZERTLS0HEMR  RATATARARZESITZ LR E ERET
AP MR AR R EA > BAEFEZAMENESE -

Repayment {£3iF

Subject as hereinafter provided, the Issuer shall pay the outstanding Principal Sum on the
date falling twelve (12) months after the date of this Note (the “Maturity Date”).
ETXMEGHERT » KAFAREAFEIRE+= (12) AA (T2l¥E, )
XM RBEAS -

Interest #| &
No interest shall be accrued on the outstanding Principal Sum.

AT ASRHEMNE -

Early Repayment 3£ ATiE#%

Provided that the Issuer has given to the Payee not less than ten (10) Business Days’ prior
notice in writing of its intention to repay any part of the outstanding Principal Sumn under this
Note, the Issuer may at any time from the date of issue of this Note up to the date immediately
prior to the Maturity Date, repay all the outstanding Principal Sum of this Note or any part of
it (in amounts of not less than HK$1,000,000 save that if at that time, the outstanding principal
amount of this Note is less than HK$1,000,000, the whole outstanding Principal Sum (but not
part only) of this Note may be repaid). Notice of intention to repay the outstanding Principal
Sum of this Note shall not be effective until actually received by the Payee but once having
been given by the Issuer shall be irrevocable. No premium, fee or penalty shall be bomne or
payable by the Issuer in respect of any early repayment made in accordance with this Note.
WREFTACELRAT (10) MELamPEMXAKRRARELITEEEAR
BRTRELZRASAEMETHEE  METATTARERITZOARLZEHB A
giEfTet R 0 BEARBOAAE RAETERERLEMES (£HF D T, 000,000
B B AZEAORZERS LTI, 000,0008 5T - MTZERAEBZGE
HAEELAS (ERAHS) ) » AZBOAZEEALHEGBLMERRARR
WEZ A AR BRITA—ZRBEPARTHEY - RTARNRREARZHEMA LG
fE AT AT E AR AR R R FAHEATIEN ~ RARITRK -

Method of Payment 4 #.7% &,
Payments hereunder shall be made by way of cheque(s) or cashier’s order issued by a
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licensed bank in Hong Kong in favour of the Payee or to such person as the Payee may
direct in writing delivered to the address set forth above or at such other address as the
Payee may from time to time specify in writing or by remittance to such bank account as
the Payee may notify the Issuer from time to time in writing and delivered or remitted to
the Payee by 4 p.m. on the due dates for payment of the outstanding Principal Sum (or by
other means to be mutually agreed between the Issuer and the Payee) and the receipt of the
said cheque or cashier’s order or the remittance advice shall be a sufficient discharge to the
Issuer.

ARBHTHHREAZLERRITAZAFALIA  ZXRIBITA R b FHRER
BATEE > BWHBRAAZEA ARUBRATBETHOAL  KUAPLBFLIME
Lot R AR LB @ X e it 0 CAREMBRAR N B0 RF
ABERATIR P AP BT A AT SRIC AR B MRA » HFEI A FMEEAZHEASE BB T
AR A RHRCRAUBA (RBZEFADURALRATEH TR ) » 3
2| Eil & ZRBAARAZRICHKBIH » BPAGRITRSBRGSF -

Transfer or Assignment #£ik

This Note may not be freely transferrable or assignable by the Payee save with the prior
written consent of the Issuer, which may be given by the Issuer at its absolute discretion.
BREFARBFRAFAANORERE  TRRKARITAGHILAZR  RATATHE
BB R AT ERE -

Time of the Essence and No Waiver & /] X4 2 & A 5 %,

Time is of the essence of this Note. No delay or omission on the part of the Payee in
exercising any right hereunder shall operate as a waiver of any other remedy under this
Note. A waiver on one occasion shall not be construed as a bar or waiver of any such right
or remedy on a future occasion.

B A AR RM o MARALITHEA ZIEINT G942/ AUF| 6F Y 4E 47 2E 3R 2 37 R 34 R
BRABEAZRAT OEME IR IE - ~ROBERIMARA AR SHE
FUF 2k S FE AT e R B R A A -

Governing Law and Jurisdiction 3 i sk 450 3 584

This Note shall be governed by and construed in accordance with the laws of Hong Kong.
The parties hereby irrevocably submit to the non-exclusive jurisdiction of the Hong Kong
courts.

ARESFRERETE > FEFARERE MHTH LA TR WRATBEIRY
JEE TG B AR -
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SEALED with the COMMON SEAL OF
ZEPHYRUS CAPITAL LIMITED
# FZephyrus Capital Limited&yix B Er %

and SIGNED by Sun Bang Gui

in the presence of:

It RIFRATEAL@DATEEF
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