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THIS AGREEMENT is dated the 19" day of August 2016 and is made

BETWEEN:

1)

)

JUN YANG FINANCIAL HOLDINGS LIMITED ElG&RIZEREAERAA, a
company incorporated in Bermuda with limited liability, whose registered office is at
Canon’s Court, 22 Victoria Street, Hamilton HM12, Bermuda and its head office and
principal place of business in Hong Kong is at Unit 1105, 11/F, Wing On Plaza, 62
Mody Road, Tsim Sha Tsui East, Kowloon, Hong Kong (“Vendor”); and

LUCKY FAMOUS LIMITED, a company incorporated in the BVI with limited
liability (Company No.: 1644024) whose registered office is at Palm Grove House,
P.O. Box 438, Road Town, Tortola, the BVI (“Purchaser”).

WHEREAS:

(A)

(B)

(©)

(D)

JUN YANG SOLAR POWER INVESTMENT HOLDINGS LIMITED EFE)¢:E
REEERAETRAE] (“Company”) is a company incorporated in the Cayman Islands
with limited liability. As at the date hereof, the Company has an authorised share
capital of US$50,000 divided into 50,000 Shares (as defined below), 35,566 Shares of
which have been issued and are fully paid or credited as fully paid. Further particulars
of the Company are set out in Part A of Schedule 1. The Company owns interests in
certain Subsidiaries. Particulars of the Subsidiaries are set out in Part B of Schedule 1.
The structure of the Group as at the date of this Agreement and upon Completion is
set out in Part C of Schedule 1.

The Vendor is a company incorporated in Bermuda with limited liability whose shares
are listed on the Main Board of the Stock Exchange (as defined below) (Stock Code:
397). As at the date of this Agreement, the Vendor is the legal and beneficial owner of
35,566 Shares, representing 100% of the issued share capital of the Company.

The Purchaser is an indirect wholly-owned subsidiary of GET Holdings Limited
(“GET”), a company incorporated in the Cayman Islands and continued in Bermuda
with limited liability whose shares are listed on the Growth Enterprise Market of the
Stock Exchange (Stock Code: 8100).

The Purchaser and the VVendor have agreed to enter into this Agreement specifying the
definitive terms and conditions of the acquisition of the Sale Shares by the Purchaser
from the Vendor.

NOW IT IS HEREBY AGREED as follows:

1.

1.01

Interpretation

In this Agreement (including the Recitals and the Schedules), unless the context
otherwise requires or permits:

“2015 Accounts” means the unaudited consolidated statement of financial position of
the Company made up as at the 2015 Accounts Date and the unaudited consolidated
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statement of profit or loss and other comprehensive income of the Group for the year
ended the 2015 Accounts Date.

“2015 Accounts Date” means 31 December 2015.
“Associates” has the meaning as ascribed thereto in the GEM Listing Rules.
“Board” means the board of Directors.

“Business” means the solar energy business with a focus on development,
construction, operation and maintenance of power station projects in the PRC.

“Business Day” means a day (excluding Saturday and any day on which a tropical
cyclone warning no. 8 or above is hoisted or remains hoisted between 9:00 a.m. and
12:00 noon and is not lowered at or before 12:00 noon or on which a “black”
rainstorm warning is hoisted or remains in effect between 9:00 a.m. and 12:00 noon
and is not discontinued at or before 12:00 noon) on which licensed banks in Hong
Kong are open for business.

“BVI” means the British Virgin Islands.

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

“Completion” means completion of the sale and purchase of the Sale Shares in
accordance with the terms of this Agreement.

“Completion Accounts” means the unaudited consolidated management accounts of
the Company for the period commenced on 1 January 2016 and ended on the last day
of the calendar month immediately preceding the Completion Date.

“Completion Date” means the fifth Business Day after the last outstanding
Conditions Precedent (other than the Condition Precedent which is only capable of
being fulfilled upon Completion) shall have been fulfilled or waived (or such other
date as the Purchaser and the Vendor shall agree in writing) on which Completion is
to take place.

“Conditions Precedent” means the conditions listed in Clause 3.01.

“connected person” has the meaning ascribed thereto in Chapter 20 of the GEM
Listing Rules.

“Consideration” means the sum of HK$34,500,000, being the aggregate
consideration for the sale and purchase of the Sale Shares payable in the manner set
out in Clause 4.

“Deposit” means the refundable deposit in the sum of HK$5,000,000 payable by the
Purchaser to the Vendor upon signing of this Agreement in accordance with Clause
4.01(2).
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“Director(s)” means the director(s) of the Company.

“Disposal” means any sale, assignment, exchange, transfer, concession, loan, lease,
surrender of lease, tenancy, licence, direct or indirect reservation, waiver,
compromise, release, dealing with or in or granting of any option, right of first refusal
or other right or interest whatsoever and includes any agreement so to do and
“Dispose” shall be construed accordingly.

“Encumbrances” means any mortgage, charge, pledge, lien (otherwise than arising
by statute or operation of law), hypothecation, equities, and adverse claims, or other
encumbrance, priority or security interest, deferred purchase, title retention, leasing,
sale and purchase, sale-and-leaseback arrangement over or in any property, assets or
rights of whatsoever nature or interest or any agreement for any of the same and
“Encumber” shall be construed accordingly.

“GEM” means the Growth Enterprises Market of the Stock Exchange.
“GEM Listing Rules” means the Rules Governing the Listing of Securities on GEM.

“Group” means the group of companies consisting of the Company and the
Subsidiaries and the expressions “Group Company” and “member of the Group”
shall be construed accordingly.

“HK$” means Hong Kong dollars, the lawful currency of Hong Kong.
“Hong Kong” means the Hong Kong Special Administrative Region of the PRC.

“Intellectual Property Rights” means the Hong Kong, the PRC and foreign trade
and/or service marks, patents, design patents, registered designs, copyrights, domain
names, software copyrights, source codes, logos, labels, other trade-identifying
symbols, Knowhow, trade or service marks or trade names (whether or not registered
or registrable), all applications and rights for applications therefor and all other
intellectual and industrial property rights which may subsist in any part of the world.

“Knowhow” means all industrial and commercial inventions, adoptions, information
and technique including (without prejudice to the generality thereof) design and other
specifications, computer programmes, drawings, test reports, design, production,
operating and testing procedures, shop practices, instruction manuals, tables of
operation conditions, lists and particulars of computer hardware and software,
manufacturers, customers, suppliers, sub-contractors, consultants, and suppliers,
marketing methods and procedures and mock up copy and drafts of any of the
foregoing, including but not limited to the technology used for the purposes of
carrying on the business of the Group (including the Business).

“Leased Properties” means the property leased and occupied by the Group as at the
date of this Agreement.

“Listing Rules” means the Rules Governing the Listing of Securities on the Stock
Exchange.

3

H:\11101-11200\11121 - GET (Acq of minority interest of JY Cayman\Doc\Txn docs\SPA (ec) 16 0819 (cIn).doc



“Long Stop Date” means 31 December 2016 (or such later date as the Purchaser and
the Vendor may agree in writing).

“Management Accounts” means the unaudited consolidated management accounts
of the Company, comprising the unaudited consolidated balance sheet of the
Company made up as at the Management Accounts Date and the unaudited
consolidated profit and loss account of the Company for the period from 1 January
2016 to the Management Accounts Date, as exhibited hereto as Exhibit A.

“Management Accounts Date” means 31 May 2016.

“PRC” means the People’s Republic of China, which for the purpose of this
Agreement, excludes Hong Kong, the Macau Special Administrative Region of the
People’s Republic of China and Taiwan.

“Purchaser’s Warranties” means the representations, warranties and undertakings
given by the Purchaser in Clause 9.

“Related Party” means (a) any shareholder of any Group Company, (b) any director
of any Group Company, (c) any officer of any Group Company, (d) any relative of a
shareholder, director or officer of any Group Company, (e) any person in which any
Group Company, any shareholder, director or officer of any Group Company has any
interest, other than a passive shareholding of less than five percent in a publicly listed
company, or over which a Related Party exercises control or directorship position or
ownership; and (f) any other affiliate of any Group Member.

“Relief” includes any relief, allowance, set-off or deduction in computing profits or
any credit or right to repayment of Taxation available to the Group granted by or
pursuant to any legislation concerning or otherwise relating to Taxation.

“Sale Shares” means the aggregate of 10,670 Shares, representing approximately
30% of the issued share capital of the Company as at Completion, beneficially owned
by the Vendor immediately prior to Completion.

“Share(s)” means ordinary share(s) of par value US$1.00 each in the share capital of
the Company.

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

“Subsidiaries” means the subsidiaries of the Company, brief particulars of which are
set out in Part B of Schedule 1 and “Subsidiary” shall be construed accordingly.

“Tax and Other Indemnity” means the deed of indemnity in respect of Taxation and
other liabilities of the Group to be entered into by the Vendor and the Purchaser upon
Completion which shall be in the agreed form.

“Taxation” means (i) any liability to any form of taxation whenever created or
imposed and whether of Hong Kong, the PRC or of any other part of the world and
without prejudice to the generality of the foregoing includes profits tax, provisional
profits tax, business tax, interest tax, salaries tax, property tax, taxes on income, estate
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1.02

duty, capital duty, stamp duty, payroll tax, value added tax, land appreciation tax,
lease registration tax, capital gain tax, death duty, withholding tax, rates, import
customs and excise duties and generally any tax, duty impost, levy or rate or any
amount payable to the revenue, customs or fiscal authorities of local, municipal,
provincial, national, state or federal level whether of Hong Kong, the PRC or of any
other part of the world; (ii) an amount equal to any deprivation of any Relief,
allowance, credit, set-off, deduction in computing profits or right to repayment of
taxation granted by or pursuant to any legislation concerning or otherwise relating to
taxation whether or not the said deprivation results in any taxation being payable at
the time of such deprivation; and (iii) all costs, interest, penalties, charges, expenses,
fine and additional sum incidental or relating to taxation or to any relief, allowance,
set-off or deduction in computing profits or right to repayment of taxation to the
extent that the same is/are payable or suffered by any members of the Group or of
GET (as the case may be).

“Transaction Documents” means this Agreement and any other documents required
or necessary for the transactions contemplated under this Agreement.

“US$” means United States dollars, the lawful currency of the United States of
America.

“Vendor’s Warranties” means the representations, warranties and undertakings
given by the Vendor in Clause 8 and in Schedule 2.

In this Agreement, unless the context otherwise requires:

1) references to Clauses, Schedules and Exhibit are to the clauses of, schedules
and exhibit to this Agreement;

(2 references to any Ordinance, law, regulation (including the Listing Rules and
the GEM Listing Rules) or statutory provision of any jurisdiction includes
reference to such ordinance or law or regulation or provision as modified,
consolidated or re-enacted from time to time and includes subsidiary
legislation made thereunder;

3) references to the singular include the plural and vice versa; words importing a
gender include every gender;

4) references to a person include an individual, firm, body corporate or
unincorporate and trustee and include a reference to that person’s legal

personal representatives and successors;

(5) words and expressions defined in the Companies Ordinance shall bear the
same respective meanings when used herein;

(6) a body corporate shall be deemed to be associated with another body corporate
if it is a holding company or a subsidiary of that other body corporate or a
subsidiary of a holding company of that body corporate;

@) references to writing shall include typewriting, printing, lithography,
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1.03

1.04

1.05

2.01

photography, telefax and telex messages and other modes of reproducing
words in a legible and non-transitory form;

(8) references to time are to Hong Kong time and if a period of time is specified
and dates from a given day or the day of an act or event, it shall be calculated
exclusive of that day;

9) references to this Agreement (or any specific provision hereof) or any other
document shall be construed as references to this Agreement, that provision or
that other document as amended, varied or modified from time to time;

(10)  the expressions “Vendor” and “Purchaser” shall, where the context permits,
include their respective successors and permitted assigns;

(11) references to any action, remedy or method of judicial proceedings for the
enforcement of rights of creditors shall include, in respect of any jurisdiction
other than Hong Kong, references to such action, remedy or method of judicial
proceedings for the enforcement of rights or creditors available or appropriate
in such jurisdiction as shall most nearly approximate thereto;

(12) references to costs, charges, remuneration or expenses shall include any value
added tax, turnover tax or similar tax charged in respect thereof; and

(13) references to a document being “in the agreed form” means in such form as
may following the date of this Agreement be agreed between the Purchaser
and the Vendor, both acting reasonably.

The Schedules form part of this Agreement and have the same force and effect as if
expressly set out in the body of this Agreement.

In construing this Agreement:

1) the rule known as the ejusdem generis rule shall not apply and accordingly
general words introduced by the word “other” shall not be given a restrictive
meaning by reason of the fact that they are preceded by words indicating a
particular class of acts, matters or things; and

2) general words shall not be given a restrictive meaning by particular examples
intended to be embraced by the general words.

The clause headings and table of contents (if any) in this Agreement are inserted for
convenience of reference only and shall not affect the construction of this Agreement.

Sale and Purchase

Subject to the terms and conditions of this Agreement, the Vendor shall sell the Sale
Shares as beneficial owner, and the Purchaser shall, relying on the Vendor’s
Warranties, purchase or procure the purchase of the Sale Shares free from all
Encumbrances and together with all rights now or hereafter attaching thereto
including all dividends or distributions which may be paid, declared or made in
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respect thereof at any time on or after the Completion Date.

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

3. Conditions Precedent

3.01 Completion shall be conditional upon and subject to the following conditions:

1)

)

(3)

(4)

()

(6)

()

(8)

the Purchaser having carried out and completed the due diligence review of
the Group (whether legal, accounting, financial, operational or other aspects
that the Purchaser considers necessary) and being satisfied with the results of
the due diligence review of the Group and the related business, assets,
liabilities, activities, operations, financial position and prospects of the Group
in all respects;

(where applicable) all the notification, publication and/or shareholders’
approval requirements under Chapter 19 of the GEM Listing Rules for this
Agreement and the transactions contemplated hereunder including the
acquisition by the Purchaser of the Sale Shares having been complied with by
GET;

(where applicable) all the notification, publication and/or shareholders’
approval requirements under Chapter 14 of the Listing Rules for this
Agreement and the transactions contemplated hereunder including the disposal
by the Vendor of the Sale Shares having been complied with by the Vendor;

all licences, approvals and consents required by the Group for carrying on the
Business having remained valid and in full force and effect and not being
revoked or cancelled by relevant organisation or regulatory authority and no
circumstances or events that may result in the revocation and/or cancellation
of such licences, approvals and consents have occurred up to Completion;

all the Vendor's Warranties will remain true and correct and not misleading in
all material respects as at the Completion Date;

all requisite consents, clearances, authorisations and approvals (or, as the case
may be, the relevant waivers) in connection with the entering into and
performance of the terms of this Agreement having been obtained by the
parties hereto;

the consummation of the transactions contemplated under this Agreement
shall not have been restrained, enjoined or otherwise prohibited by any
applicable laws and regulations, including any order, injunction, decree or
judgment of any court or other governmental authority; and

there being no material adverse change to the business, assets and financial
conditions of the Group since the Management Accounts Date.

3.02 The Purchaser may waive the Conditions Precedent (other than those set out in
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3.03

3.04

3.05

3.06

4.01

Clauses 3.01(2), (3), (6) and (7)) at any time before the Long Stop Date in whole or in
part by notice in writing to the Vendor. Save as aforesaid, none of the Conditions
Precedent is capable of being waived.

If the Conditions Precedent shall not have been fulfilled (or waived in accordance
with Clause 3.02) in full on or before 5:00 p.m. on the Long Stop Date, all rights and
obligations of the parties hereunder shall cease and terminate, save and except for (i)
those pursuant to Clauses 11 to 15 (both inclusive) which provisions shall remain in
full force and effect, and (ii) the Vendor shall refund the Deposit to the Purchaser
within 7 Business Days from the date of such termination without interest, no party
shall have any claim against the other save for claim (if any) in respect of such
continuing provisions or any antecedent breach hereof.

The Vendor shall use its best endeavours to procure that all information and
documents relating to it and the Group reasonably required by the Purchaser:

(1)  for the purposes of preparing any announcements and (if applicable) circulars
required pursuant to the GEM Listing Rules or at the request of the Stock
Exchange to be made by GET after the signing of this Agreement in
connection with this Agreement and the transactions contemplated hereunder;
and

(2)  as otherwise may be required by the Stock Exchange for the purposes of its
vetting of any document referred to in Clause 3.04(1);

is made available to the Purchaser and its advisers in a timely manner upon request
for such information by the Purchaser or its advisers.

The parties hereto shall respectively use their best endeavours (but in each case
without any obligation to give any undertakings, or assurances, or do any other things,
which the party in question may reasonably consider unduly onerous in the
circumstances or to waive any condition) and shall co-operate with each other to
ensure that all the Conditions Precedent shall be fulfilled by the Long Stop Date and
save as expressly provided, no party may withdraw from this Agreement before the
Long Stop Date unless any of the Conditions Precedent becomes incapable of
fulfilment.

The Vendor shall use his best endeavours to obtain the consent of all necessary parties
with whom any member of the Group has entered into contracts so that all material
arrangements will not be affected by Completion, including, without prejudice to the
generality of the foregoing, the consent of lenders of banking facilities (if any) and
other material financing arrangements to the extent that such consent is necessary for
the financing arrangements to continue on unchanged terms upon Completion.

Consideration

The Consideration is HK$34,500,000 and shall be payable by the Purchaser to the
Vendor in the following manner:

(1) the Deposit shall be paid upon signing of this Agreement as refundable deposit;
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4.02

5.01

5.02

5.03

and
2 the balance of the Consideration shall be paid upon Completion.

The Consideration shall be paid by transfer of clear and immediately available
funds to a bank account of a licenced bank in Hong Kong as designated by the
Vendor (or in such any other manner as agreed between the Vendor and the
Purchaser), without any withholding or deduction.

Due Diligence

The Purchaser shall be entitled to carry out a due diligence review and investigation of
the assets, liabilities, financial condition, contracts, commitments and business of the
Group. Such due diligence review to be completed as soon as reasonably practicable
but in any event on or prior to the Long Stop Date. In order to facilitate such due
diligence review, as from the date of this Agreement and up to and including the Long
Stop Date, the Vendor shall procure that the Purchaser and any persons authorised by
it will be given all such information relating to the Group and such access to the
premises and all books, title deeds, records, accounts and other documentation of the
Group as the Purchaser may request and, without prejudice to the generality of the
foregoing, shall make available and procure that the Group shall make available to
authorised representatives of the Purchaser:

1) the books of account of the Group, including all accounts and ledgers;

2 the statutory books of the Group;

3) a list of the assets, liabilities and receivables of the Group;

4) details of all bank accounts of the Group (including, the name and address of
the bank with whom the account is kept and the number and nature of the
account) and a statement of the credit or debit balance thereon as at the close
of business on a date not being more than 5 days prior to the date of this

Agreement;

(5) copies of all licences, agreements, agencies or other such documents as affect
the management and operation of the Group concerned,;

(6) copies of all documents entered into or to be entered into by and among the
Group and the Vendor;

@) copies of all banking facility documentation entered into by the Group; and

(8) copies of all guarantees and any security documents entered into by the Group.
The Vendor shall procure that the officers and employees of the Group shall be
instructed to give promptly as far as practicable all such information and explanations

to the Purchaser or its representatives as may be requested by them.

The Purchaser shall notify the Vendor in writing on or before the Long Stop Date
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whether the Condition Precedent set out in Clause 3.01(1) has been fulfilled following
the due diligence review of the Group by the Purchaser pursuant to Clause 5.01,
failing which, unless otherwise agreed by the Purchaser and the Vendor in writing, the
Condition Precedent set out in Clause 3.01(1) shall be deemed as fulfilled on the Long
Stop Date.

6. Pre-completion Matters

6.01 The Vendor hereby undertakes to the Purchaser that the business of the Group from
the date of this Agreement up to (and including) Completion will be operated in a
normal and prudent manner and in the ordinary course of day-to-day operations. The
Vendor further undertakes to the Purchaser that it will not do or will not omit to do (or
allow to be done) any act or thing (in either case whether or not in the ordinary course
of day-to-day operations) which is material and in particular (but without limiting the
generality of the foregoing) will procure that no member of the Group will prior to
Completion (without the prior written consent of the Purchaser):

1) issue or agree to issue or place or agree to place any share or equity capital or
issue or agree to issue any loan capital or grant or agree to grant or redeem or
agree to redeem any option or amend or agree to amend the terms of any
existing option over or right to acquire or subscribe any of its share or loan
capital; or

2 amend the constitutional documents of the Company or any Group Company;
or

3) declare or pay or make any dividends or other distributions; or
4) transfer or Dispose of equity interest of any Group Company; or

(5) borrow or otherwise raise money or incur or discharge any indebtedness in
excess of HK$1,000,000; or

(6) enter into or amend any material contract or other material transaction or
capital commitment or incur or allow to arise any material contingent liability
in excess of HK$1,000,000; or

(7) in any respect depart from the ordinary course of its day-to-day business; or

(8) terminate prematurely any agreement, arrangement or understanding or waive
any right of material value; or

9 repay any loan or indebtedness due to the Vendor or any of its respective
Associates or connected persons; or

(10)  create or permit to arise any Encumbrance of whatsoever nature, on or in
respect of any part of its undertaking, property or assets other than liens
arising by operation of law in amounts which are not material; or

(11) make any advances or other credits to any third party or give any guarantee,
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(12)
(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

(21)

(22)

(23)

(24)

(25)

(26)

(27)

indemnity, surety or security or create any Encumbrance; or

Dispose or agree to Dispose of or acquire or agree to acquire any asset; or
enter into any joint venture, partnership or profit share arrangement; or

engage any employee or dismiss other than for just cause any employee or
make any material variation to the terms and conditions of employment of any
employees or provide or agree to provide any gratuitous payment or benefit to
any employee or any of their dependents; or

enter into, amend, terminate or Dispose of any tenancy or lease agreement in
respect of any property or acquire or Dispose of any interest in any property;
or

start any civil, criminal, arbitration or other proceedings; or

start, settle, compromise, release, discharge or compound any civil, criminal,
arbitration or other proceedings or any liability, claim, action, demand or

dispute or waive any right in respect of the foregoing; or

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

change (whether increase or reduce) the amount that the Vendor is currently
owing to the Group as shown on the Management Accounts (if any); or

terminate any or allow to lapse any insurance policy now in effect; or

alter the terms of any financing/lending documents or security arrangements;
or

purchase or redeem any shares in the Company and/or any Group Company or
provide financial assistance for any such purchase; or

acquire any material assets on hire purchase or deferred terms; or

Dispose of the ownership, possession, custody or control of any corporate or
other books or records; or

propose or pass any shareholders’ resolution at any general meeting which is a
special business and not in connection with this Agreement or transactions
contemplated hereunder or incidental hereto, save for the proposal of and the
passing of any shareholders’ resolution regarding the ordinary business at any
of their respective annual general meeting; or

enter into any transaction or arrangement, other than for full consideration and
on arms-length terms; or

allow or permit the occurrence of any change (or effect) which has a material
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6.02

7.01

7.02

and adverse effect on the financial position, business or property or results of
operations, of the Group; or

(28)  do, allow or procure any act or permit any omission which would constitute a
breach of any of the VVendor’s Warranties and other undertakings given by the
Vendor under this Agreement.

Subject always to the compliance with the applicable laws, rules and codes, the
Vendor further undertakes to procure that the Group shall not during the period from
the date of this Agreement and ending on the Completion Date do anything that may
delay, hinder or frustrate the completion of this Agreement

Completion

Upon fulfilment or (if applicable) waiver of all the Conditions Precedent, Completion
shall take place at Room 1703, 17/F, Harcourt House, 39 Gloucester Road, Wanchai,
Hong Kong at 3:00 p.m. on the Completion Date which all (and not part only) the acts
and requirements set out in Clause 7.02 shall be complied with (or at such other place
or time as the Purchaser and the Vendor may agree).

At Completion:

1) the Vendor shall deliver or cause to be delivered to the Purchaser (unless
already delivered prior to Completion or waived by the Purchaser):

@) valid instrument of transfer in respect of the Sale Shares owned by the
Vendor duly executed by it in favour of the Purchaser (or its nominee)
accompanied by the relevant duly signed, sealed and cancelled
certificate of the Sale Shares issued in the name of the Vendor;

(b) the original share certificate in respect of the Sale Shares issued in the
name of the Purchaser (or its nominee) and a copy of the updated
register of members of the Company recording the transfer of the Sale
Shares to the Purchaser (or its nominee) as certified as true and
complete by a Director;

(© (if applicable) all powers of attorney or other authorities under which
the transfer in respect of the Sale Shares have been executed by or on
behalf of the Vendor;

(d) (if applicable) such waivers, consents or other documents as may be
required to give good title to the Sale Shares to the Purchaser (or its
nominee) and to enable the Purchaser (or its nominee) to be registered
as the holders of the Sale Shares;

(e) written confirmation from the Vendor that it is not aware of any matter
or thing which is in breach of or inconsistent with any of the Vendor’s
Warranties; and

)] a copy, certified as true and correct by a Director, of the resolutions of
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7.03

7.04

8.01

)

(3)

the Board referred to in Clause 7.02(2);
(9) the Tax and Other Indemnity duly executed by the Vendor; and

(h) a copy, certified as true and correct by a director of the Vendor, of the
resolutions of the meeting of the board of directors of the Vendor
approving the execution and performance of this Agreement and the
transactions contemplated hereunder; and

the Vendor shall cause the following resolutions be passed by the Board:
@) the approval for the transfer of the Sale Shares to the Purchaser (or its
nominee) and the registration of such transfer in the Company’s

Register of Members;

(b) the issue of new share certificate in respect of the Sale Shares to the
Purchaser (or its nominee); and

(© the approval or noting of such other matters as may be incidental to the
above matters and/or the Completion; and

the Purchaser shall pay to the Vendor the balance of the Consideration in
accordance with Clause 4.01(2).

Neither party hereto shall be obliged to complete the sale and purchase of the Sale
Shares or perform any obligations hereunder unless the other party hereto complies
with the requirements of Clause 7.02.

Without prejudice to any other remedies available, if any party hereto shall be unable
to comply with any of its obligations under Clause 7.02 on the Completion Date, the
party not in default may by notice (without prejudice to its rights hereunder):

1)

)
3)

defer Completion to a date not more than 28 days after the Completion Date
(and so that the provisions of this Clause 7 shall apply to Completion as so
deferred); or

proceed to Completion so far as practicable; or

rescind this Agreement, whereupon all rights and obligations of the parties
hereunder shall cease and terminate, save and except for (i) those pursuant to
Clause 11 to 15 (both inclusive) which provisions shall remain in full force
and effect, and (ii) the Vendor shall refund the Deposit to the Purchaser within
7 Business Days from the date of such termination without interest, and no
party shall have any claim against the other save for claim (if any) in respect
of such continuing provisions or any antecedent breach hereof.

Representations, Warranties and Undertakings of the Vendor

The Vendor hereby represents, warrants and undertakes to the Purchaser (to the intent
that the provisions of this Clause shall continue to have full force and effect

13

H:\11101-11200\11121 - GET (Acq of minority interest of JY Cayman\Doc\Txn docs\SPA (ec) 16 0819 (cIn).doc



8.02

8.03

8.04

8.05

8.06

8.07

notwithstanding Completion) in the terms set out in Schedule 2 and the warranties set
out in this Clause 8 and acknowledge that the Purchaser in entering into this
Agreement is relying on such representations, warranties and undertakings and that
the Purchaser shall be entitled to treat the same as conditions of this Agreement.

No information contained in any of the documents or materials furnished by the
Vendor and/or the Group to the Purchaser or the Purchaser’s professional advisers
(whether before or after execution of this Agreement), no information relating to the
Group of which the Purchaser has knowledge (actual or constructive) and no
investigation (whether or not carried out as part of the Purchaser’s due diligence
review) by or on behalf of the Purchaser shall qualify any of the Vendor’s Warranties
or prejudice any claim made by the Purchaser under the Vendor’s Warranties or
operate to reduce any amount recoverable. It shall not be a defence to any claim
against the Vendor under the Vendor’s Warranties that the Purchaser knew or ought
to have known or had constructive knowledge of any information relating to the
circumstances giving rise to such claim.

The Vendor’s Warranties set out in each paragraph of Schedule 2 shall be separate
and independent and save as expressly provided shall not be limited by reference to
any other paragraph or anything in this Agreement or the Schedules.

The Vendor’s Warranties set out in each paragraph of Schedule 2 shall be deemed to
be repeated as at Completion as if all references therein to the date of this Agreement
were references to the date of Completion and relate to the facts and circumstances
then existing.

The Vendor will before the Completion promptly notify the Purchaser in writing of
any matter or thing of which the VVendor become aware which is a material breach of
or materially inconsistent with any of Vendor’s Warranties.

The Vendor undertakes to indemnify and keep indemnified the Purchaser from and
against all reasonable claims, liabilities, losses, costs and expenses which the
Purchaser may suffer or incur or which may be made against the Group either before
or after the commencement of and arising out of, or in respect of, any action in
connection with:

1) the breach of any provision of this Agreement by the Vendor and the Vendor’s
Warranties;

(2 the settlement of any claim that any of the Vendor’s Warranties is untrue or
misleading or has been breached in any aspects;

3 any legal proceedings taken by the Purchaser claiming that any of the
Vendor’s Warranties is untrue or misleading or has been breached and in
which judgment is given for the Purchaser; and

4 the enforcement of any such settlement or judgment.

The Vendor’s Warranties shall remain in full force and effect after and
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8.08

8.09

8.10

8.11

8.12

8.13

notwithstanding Completion and accordingly the rights and remedies of the Purchaser
in respect of any breach of the Vendor’s Warranties shall not be affected by
Completion or by any investigation made by or on behalf of the Purchaser into the
affairs of the Group or by the Purchaser rescinding, or failing to rescind this
Agreement, or failing to exercise or delaying the exercise of any right or remedy, or
by any other event or matter whatsoever, except a specific and duly authorised written
waiver or release or expressly provided herein and no single or partial exercise of any
right or remedy shall preclude any further or other exercise.

The Purchaser shall be entitled to take action both before and after Completion in
respect of any breach or non-fulfilment of any of the Vendor’s Warranties and
Completion shall not in any way constitute a waiver of any right of the Purchaser
unless expressly provided herein.

Each of the Vendor’s Warranties is made or given to the best of the information,
knowledge and belief of the Vendor. The Vendor undertakes, in relation to any
Vendor’s Warranties which refers to the knowledge of the VVendor that the Vendor has
made reasonable enquiry into the subject matter of the Vendor’s Warranty.

The Vendor undertakes that it will procure the Company to deliver the Completion
Accounts to the Purchaser within 45 days after the Completion Date.

The Vendor undertakes that it will procure the Company to deliver the consolidated
management accounts of the Company and the management accounts of each Group
Company for each quarter of a financial year within 45 days after the end of each such
quarter of a financial year.

Notwithstanding any other provisions of this Agreement, the liability of the VVendor in
respect of any claim for breach of the Vendor’s Warranties shall be limited as follows:

(1)  the aggregate maximum liability of the Vendor in respect of all the Purchaser’s
claims shall not exceed the Consideration; and

(2)  the Vendor shall not be liable in respect of any Purchaser’s claim unless and
until the amount that would otherwise be recoverable from the Vendor in
respect of the Purchaser’s claim exceeds HK$100,000.

Notwithstanding any other provisions of this Agreement and without prejudice to
Clause 8.12, the Vendor shall not be liable for any breach of the Vendor’s Warranties
or any Purchaser’s claim:

Q) to the extent that such breach relates to any matters which have been
reasonably disclosed in this Agreement, in the 2015 Accounts and the
Management Accounts;

2 to the extent that provision or reserve in respect thereof has been made in the
2015 Accounts and the Management Accounts;
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©)

(4)

8.14 (1)

)

which arises as a result of legislation which comes into force after the date
hereof or any change of law or administrative practice in each case which is
retrospective in effect; and

which arises as a result of a change in accounting policies or practices of the
Group after Completion.

Claims against the Vendor in respect of any breach of any Vendor’s
Warranties shall be wholly barred and unenforceable unless written particulars
thereof (giving the facts and circumstances of the specific matter or claim in
respect of which such claim is made) shall have been given in writing to the
Vendor within a period of 12 months after the Completion Date.

Any claim in respect of which notice has been given in accordance with
Clause 8.14(1) will be deemed to have been irrevocably withdrawn and lapsed
if (not having been previously satisfied, settled or withdrawn) proceedings in
respect of such claim have not been issued and served on the Vendor within 12
months after the date of such notice.

9. Representations and Warranties of the Purchaser

9.01 The Purchaser represents, warrants and undertakes to the Vendor (to the intent that the
provisions of this Clause shall continue to have full force and effect notwithstanding
Completion) that:

1)

()

3)

(4)

9.02 (1)

)

it is a company duly incorporated and validly existing under the laws of its
incorporation;

this Agreement constitutes legal, valid and binding obligations on it in
accordance with its terms;

it has the legal right and full power and authority to enter into and perform this
Agreement and transactions contemplated hereunder; and

no order has been made, petition presented, resolution passed or meeting
convened for its winding up. There are no cases or proceedings under any
applicable insolvency or similar laws in any relevant jurisdiction and no
events have occurred which, under applicable laws, would justify any such
cases or proceedings.

Claims against the Purchaser in respect of any material breach of any
Purchaser’s Warranties shall be wholly barred and unenforceable unless
written particulars thereof (giving the facts and circumstances of the specific
matter or claim in respect of which such claim is made) shall have been given
in writing to the Purchaser within a period of 12 months after the Completion
Date.

Any claim in respect of which notice has been given in accordance with
Clause 9.02(1) will be deemed to have been irrevocably withdrawn and lapsed
if (not having been previously satisfied, settled or withdrawn) proceedings in
respect of such claim have not been issued and served on the Purchaser within
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9.03

9.04

9.05

10.

10.1

10.2

10.3

10.4

12 months after the date of such notice.

The aggregate maximum liability of the Purchaser in respect of claims for breach of
the Purchaser’s Warranties shall not exceed the Consideration.

The Purchaser’s Warranties set out in Clause 9.01 shall be deemed to be repeated as at
the Completion as if all references therein to the date of this Agreement were
references to the date of Completion and relate to the facts and circumstances then
existing.

The Purchaser will before the Completion promptly notify the Vendor in writing of
any matter or thing of which the Purchaser becomes aware which is a material breach
of or materially inconsistent with any of Purchaser Warranties.

Reserved Matters

Subject to and upon Completion, where questions arise or resolutions are proposed at
any general meeting of the Company or any meeting of the Board or committee of the
Board (as the case may be) in respect of the following matters, the affirmative vote of the
Purchaser or its representative, attorney or proxy at such general meeting or the prior
written consent of the Purchaser shall be required to decide on such questions or pass
any such resolutions (as the case may be):

1) increase the amount of its issued share capital, grant any option or other
interest (in the form of convertible securities or in any other form) over or in
its share capital, redeem or purchase any of its own shares or effect any other
reorganisation of its share capital, which may in any way, result in a dilution
of shareholding of the Purchaser in the Company;

(2)  employ or dismiss any key or senior employee of the Company, including
#% (Bai Liang) and #2173 (Peng Libin);

(3)  form any subsidiary or acquire shares in any other company or participate in
any partnership or joint venture (incorporated or not) involving an investment
amount of US$25,000,000 or more; or

(4)  wind up, liquidate or dissolve the Company or It S E G REE R E A F.
Deleted.

Deleted.

In the case of a transfer of Shares by the Vendor, the Vendor shall cause any person or
entity who acquires Shares, whether by transfer, pledge, assign or otherwise to
become a shareholder of the Company, to execute a deed of adherence (“Deed of
Adherence”) to comply with and agree to be bound by this Clause 10. Execution of

the Deed of Adherence by such person or entity shall be a condition of any acquisition
of such Shares by such person or entity.
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11.

11.01

11.02

11.08

12.

12.01

12.02

13.

13.01

13.02

13.03

Confidentiality

The Purchaser hereby undertakes that it will not prior to Completion, save as required
by law, divulge any confidential information relating to the Group obtained by it or its
representatives pursuant to this Agreement to any person other than its own officers,
employees or professional advisers.

In the event of this Agreement ceasing to have effect, the Purchaser undertakes to
return to the Vendor all information and documents concerning the Group which have
been provided to the Purchaser by the Vendor in connection with this Agreement and
also undertakes not to use any confidential information concerning the Group gained
by it to further itself in its trade or to the detriment of the Group unless such
information had already been known to the Purchaser or had become or subsequently
becomes public knowledge otherwise than by reason of any act or default of the
Purchaser, its advisers or employees.

Save for the announcement(s) and the circular(s) relating to this Agreement required
to be issued pursuant to the GEM Listing Rules and the Listing Rules and such
disclosure as may be required by the Stock Exchange or other regulatory authorities,
neither of the parties hereto shall make any announcement or release or disclose any
information concerning this Agreement or the transactions herein referred to or
disclose the identity of any of the other party (save for disclosure to their respective
professional advisers under a duty of confidentiality or to the Stock Exchange for the
purposes of vetting any announcement(s), circular(s) or document(s) as required
under the GEM Listing Rules and the Listing Rules) without the written consent of
the other party.

Costs and Expenses

Each party shall pay its own costs and expenses in relation to the negotiations leading
up to the sale and purchase of the Sale Shares, to the preparation and execution and
performance of its obligations under this Agreement.

All or any stamp duty (if any) payable on the instrument of transfer or any other
document in relation to the sale and purchase of the Sale Shares shall be borne by the
Vendor on the one part and the Purchaser on the other part equally.

Miscellaneous

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

Each of the parties hereby undertakes to the other party that it will do all such acts and
things and execute all such deeds and documents as may be necessary or desirable to
carry into effect or to give legal effect to the provisions of this Agreement and the
transactions hereby contemplated.

If any provision of this Agreement shall be held to be illegal or unenforceable, in
whole or in part, under any enactment or rule of law, the provision shall to that extent
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13.04

13.05

13.06

13.07

13.08

13.09

13.10

13.11

be deemed not to form part of this Agreement and the enforceability of the remainder
of this Agreement shall not be affected. The illegality and unenforceability of any
provision in any jurisdiction shall not affect its legality and enforceability in another
jurisdiction.

Any provision of this Agreement which is capable of being performed after but which
has not been performed at or before Completion and all the warranties, indemnities
and other undertakings contained in this Agreement shall remain in full force and
effect notwithstanding Completion.

Notwithstanding any rule of law or equity to the contrary, no failure on the part of
either party to exercise and no delay on its part in exercising any right hereunder will
operate as a release or waiver thereof, nor shall any single or partial exercise of any
right under this Agreement preclude any other or further exercise of it or the exercise
of any right or prejudice or affect any right against the other of them under the same
liability whether joint, several or otherwise.

This Agreement supersedes all previous agreements or arrangements between the
parties hereto (and their respective Associates or affiliated parties) in relation to the
sale and purchase of the Sale Shares and the other subject matters of this Agreement,
with the exception of the undertakings exchanged between the parties hereto (and
their respective Associates or affiliated parties) to maintain confidentiality in respect
of information disclosed by one party to the other in the course of negotiations leading
up to the execution of this Agreement. Save as aforesaid, all or any such previous
agreements or arrangements (if any) shall cease and determine with effect from the
date hereof and the parties acknowledge that no claim shall arise in respect of any
agreement so superseded by this Agreement.

This Agreement contains the entire agreement between the parties relating to the
transactions provided for herein and there are no other warranties, conditions or terms
applicable thereto whether express or implied.

Any variation to this Agreement shall be binding only if it is recorded in a document
signed by the parties herein.

Nothing herein contained shall affect the right of any of the parties hereto to take
proceedings to enforce specific performance should the other party or parties fail
and/or refuse to complete the sale and purchase of the Sale Shares in accordance with
the terms and conditions of this Agreement.

This Agreement shall be binding upon each party’s successors and assigns and
personal representatives and none of the rights of the parties under this Agreement
may be assigned or transferred without the prior written consent of the other party
hereto.

This Agreement may be executed in any number of counterparts each of which when
executed and delivered is an original, but all the counterparts together constitute the
same document. Any of the parties hereto may execute this Agreement on a facsimile
copy counterpart and deliver its signature and seal by facsimile.
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13.12

14.

14.01

14.02

14.03

Each of the parties hereto who has executed this Agreement agrees to be bound by
this Agreement notwithstanding that any others of the parties who were intended to
sign or to be bound may not do so or to be effectually bound and notwithstanding that
this Agreement may be or become invalid or unenforceable against any one or more
of such persons.

Notices

Any notice, claim, demand, court process, document or other communication to be
given under this Agreement (collectively “communication” in this Clause 14) shall
be in writing in the English language and may be served or given personally or sent to
the address (including cable address), or facsimile numbers (if any) stated in this
Clause 14.01, or to such other address as may have been last notified in writing by
such party to the party serving the communication specifically referring to this
Agreement.

The Purchaser

Address: Room 1703, 17/F, Harcourt House, 39 Gloucester Road,
Wanchai, Hong Kong

Facsimile: (852) 2810 8318

For the attention of:  Mr. Kuang Hao Kun Giovanni

The Vendor

Address: Unit 1105, 11/F, Wing On Plaza, 62 Mody Road, Tsim Sha
Tsui East, Kowloon, Hong Kong

Facsimile: (852) 2270 6601

For the attention of: Mr. Siu Kam Chau

All communication shall be served by the following means and the addressee of a
communication shall be deemed to have received the same within the time stated
adjacent to the relevant means of despatch:

Means of despatch Time of deemed receipt
Local mail or courier 24 hours

Facsimile on despatch

Air courier/Speedpost 3 days

Airmail 5 days

A communication served in accordance with Clause 14.02 shall be deemed
sufficiently served. In proving service and/or receipt of a communication, it shall be
sufficient to prove that such communication was left at the addressee’s address or that
the envelope containing such communication was properly addressed and posted or
despatched to the addressee’s address or that the communication was properly
transmitted by facsimile to the addressee. In case of facsimile transmission, such
transmission shall be deemed properly transmitted on receipt of a satisfactory report
of transmission printed out by the sending machine.

20

H:\11101-11200\11121 - GET (Acq of minority interest of JY Cayman\Doc\Txn docs\SPA (ec) 16 0819 (cIn).doc



14.04

15.

15.01

15.02

15.08

Nothing in this Clause 14 shall preclude the service of communication or the proof of
such service by any mode permitted by law.

Governing Law, Jurisdiction and Process Agent

This Agreement is governed by and shall be construed in accordance with the laws of
Hong Kong and the parties hereto submit to the non-exclusive jurisdiction of the
Hong Kong courts.

The Purchaser hereby irrevocably appoints Mr. Kuang Hao Kun Giovanni of Room
1703, 17/F, Harcourt House, 39 Gloucester Road, Wanchai, Hong Kong as its
agent to accept service of legal process out of the courts of Hong Kong in connection
with this Agreement. The Purchaser further agrees to maintain a duly appointed agent
in Hong Kong to accept service of process out of the courts of Hong Kong and to
keep the Vendor informed of the name and address of such agent. Service on the
Purchaser’s agent above (or such other agent as may be notified by the Purchaser to
the Vendor from time to time) shall be deemed to be service on it.

Unless otherwise provided herein, a person or company who is not a party to this

Agreement shall not have any rights under the Contracts (Rights of Third Parties)
Ordinance (Cap. 623, the Laws of Hong Kong) to enforce any term of this Agreement.
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Name of Company

Company number

Date of incorporation

Place of incorporation

Reqistered office

Company secretary

Authorised share capital

Issued share capital

Financial year-end date

Shareholder:

Name

The Vendor

Total number of Shares:
Directors:

Name

Bai Liang

Liu Guangdian
Siu Kam Chau
Yu Wan Hei

SCHEDULE 1

Part A - Details of the Company

Jun Yang Solar Power Investment Holdings Limited

Bt ERERERARAE]
Ol1-239172

8 April 2010

Cayman Islands

Floor 4, Willow House, Cricket Square, P O Box 2804,
Grand Cayman KY1-1112, Cayman Islands

Nil

US$50,000 divided into 50,000 Shares of par value of
US$1 each

US$35,566 divided into 35,566 Shares of par value of
US$1 each

31 December

No. of Shares Percentage
35,566 Shares 100%
35,566 Shares 100%

Date of appointment

14 May 2012

14 February 2014
4 October 2013
11 August 2014

Sch1-1
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Subsidiaries:

Wink Sky Company Limited (K75 TR/ 5]

Jun Yang Solar Power Investment Limited ZE[5 CEREHIR/AF
LB E AR A E

TR B8R 1A PR 2\ 5] Jining Junyang Electric Power Co., Ltd.
HE 135 E & JJA PR/ =] Longkou Jijun Power Co., Ltd.

25k B8 1A PR 2\ 5] Rongeheng Jijun Power Co., Ltd.

H T ORERATRAE]

BB ITAIRAH]

i EBHEITARAE

Sch1-2
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SCHEDULE 1

Part B - Details of the Subsidiaries

1. Wink Sky Company Limited ¥R GFR/AE]

Name of Company

Company number

Date of incorporation

Place of incorporation

Reqistered office

Company secretary

Authorised share capital

Issued share capital

Financial year-end date

Shareholder:

Name

The Company

Total number of shares:

Director:
Name

Siu Kam Chau
Liu Guangdian

Yu Wan Hei

Subsidiaries:

Wink Sky Company Limited #-KHFR /A E]

1554459

2 November 2009

BVI

Portcullis TrustNet Chambers, 4™ Floor, Ellen Skelton
Building, 3076 Sir Francis Drake Highway, Road Town,
Tortola, VG1110, the BVI

Nil

50,000 shares of US$1.00 each

1 share of US$1.00

31 December

No. of share Percentage
one share 100%
one share 100%

Date of appointment

1 November 2011
14 February 2014
11 August 2014

Jun Yang Solar Power Investment Limited E[5 B EFIR A E

LA BSRERRAHE

e R b5 8 J1A TR 2\ F] Jining Junyang Electric Power Co., Ltd.
FEOE EEITA R E Longkou Jijun Power Co., Ltd.
255\ &5 B8 1A TR 2\ =] Rongeheng Jijun Power Co., Ltd.

HEHTORERAIRAE
RSB ARAE
FFEESEIARAE

Sch1-3
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2. Jun Yang Solar Power Investment Limited ZE B EHFRAE

Name of Company . Jun Yang Solar Power Investment Limited

AR ERRAE

Company number : 1406455

Date of incorporation . 29 December 2009

Place of incorporation : Hong Kong

Registered office : Unit 1105, 11/F, Wing On Plaza, 62 Mody Road, Tsim
Sha Tsui East, Kowloon, Hong Kong

Company secretary . Siu Kam Chau

Issued share capital : HK$1.00

Financial year-end date . 31 December

Shareholder:

Name No. of share Percentage

Wink Sky Company Limited 1 share 100%

Total number of shares: 1 share 100%

Director:

Name Date of appointment

Bai Liang 22 January 2010

Siu Kam Chau 1 November 2011

Liu Guangdian 14 February 2014

Yu Wan Hei 11 August 2014

Subsidiaries:

IR EGRERIRAE]

e R[5 ER 11 TR 2\ 5] Jining Junyang Electric Power Co., Ltd.
HE S B8 1A TR/ El Longkou Jijun Power Co., Ltd.

255k H5 88 J1A TR 2\ 5] Rongeheng Jijun Power Co., Ltd.
FHEEAEEFEARAE

A EIIARAE

FFEEGEITARAE

Sch1-4
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3.  ILEEGRHRERRAE

Name of Company

Company number

Date of establishment

Place of establishment

Reqistered office

Total investment amount

Reaqistered capital and
paid up capital

Financial year-end date

Business scope

D AR EGRERIRAE
: 9111010855480123X7
29 June 2010

. PRC

s DT R o B R R (RS9 1162 6895715 10/ 1001-

10085 4]

: N/A

: US$55,000,000, of which US$40,000,000 has been paid

up

: 31 December

(—) FEBIZ AR LT o s 1 & B IR T %

% (7)) BHRECENEEEL (KEHEg 5

i) o FHEATRERFER RS ¢ 1 BB
HUH P & R SEAE B A MR Z 1 56 5 AT RS 5
i~ RN E R R A E ATV FADR ~ JTas R ZE TR 1
FIFEBI AN & H TR & (SR AR Y on - TRt &
"R ¢ 2~ [EINEEHEFIFEEMEE T - £HAm
RERFEZFFHINE § 3~ BHATREREREMED
A~ BTSSR PRI S PR - 8 T8
Al ~ FENEAEEERERY ¢ 4 WHEHATRERSE
FORERORREIEDR - (=) EPEIEE N5
UL ECERFT ¢ E ST fn R R T R e R 5%
R LT T B SR R o T B A FE AR il S
(W) RHEEEARMAERRS - HERE A E R
HHGEARITSHE - EBCRFH AR -
(7)) AIEAERelRRMHE RS - SRE RN - ¢ "1
ARECHRAEI A - AMEUARHGTHEEER 2
S AFAR R A A A e 0T A s S EE) - 3~ f
FEIER 4~ AEHATRE RSN EANRIERZ
HER © 5 MFRAREBKERE ARG A ZIRRKEE
Aerm R HORZAGEHUERVIHE - SEAHRHER
HEAER MG RN B R Z05E) - )
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Reqgistered owner:

Name

Jun Yang Solar Power
Investment Limited

Directors:

Name

H7e
VALY
£y
Bz
FPHEE

Supervisor:

z
3

ame

T

e

S, e
ipSIRa

Subsidiaries:

Amount of capital

US$55,000,000, of
which US$40,000,000 has
been paid up

Percentage

100%

T EE B8R 117 PR\ 5] Jining Junyang Electric Power Co., Ltd.
HE 5 E & JJAPR/ =] Longkou Jijun Power Co., Ltd.
25k & BB JF PR 2\ 5] Rongcheng Jijun Power Co., Ltd.

HEFTORERAIRAE
A E AR AE
sFEEGEIARAE
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4. TBEEGE AR, E] Jining Junyang Electric Power Co., Ltd.

Name of Company

Company number

Date of establishment

Place of establishment

Reqistered office

Total investment amount

Reqistered capital and paid up :

capital

Financial year-end date

Business scope

Reqgistered owner:

Name

IR BSRERRAHE

Director:
Name
e
Supervisor:

Name

g

Subsidiaries: Nil

BEEESIARAE
Jining Junyang Electric Power Co., Ltd.

91370800329563685N

19 March 2015

PRC

LB A S B T v ) | [ R 95 B D2##103 =
US$48,500,000

US$$17,520,000, of which US$5,520,000 has been paid
up

31 December

KIREBIEER « &8 & R B EmNEE
EAHE | REVRER IR ~ L ~ DRSS
AE ~ HE  RERE IR E LR - KFERE
RIS RA SRS s B AR A ¢ KF5AE 5% BB AH BR EE an AU BT
% AEBIEHE o (OAAGHUERIEE - &AHRBED
PR 7 AT A T Eh )

Amount of capital Percentage

US$$17,520,000, of 100%
which US$5,520,000

has been paid up

Sch1-7

H:\11101-11200\11121 - GET (Acq of minority interest of JY Cayman\Doc\Txn docs\SPA (ec) 16 0819 (cIn).doc



5. REOEEE AR/ E] Longkou Jijun Power Co., Ltd.

Name of Company

Company number

Date of establishment

Place of establishment

Reqistered office

Total investment amount

Reqistered capital and paid up :

capital

Financial year-end date

Business scope

Reqgistered owner:

Name

IR BSRERRS

Director:

Name

52
Supervisor:
Name
SIS

Subsidiaries: Nil

FEOE BB IIARAF
Longkou Jijun Power Co., Ltd.

91370681310591598A

6 August 2014

PRC

Hr B LB FE ] T e LLIBESE A
US$15,000,000

US$6,000,000, of which US$2,200,000 has been paid up

31 December

e ~ EE M FUREEEN ( {RIAAGHIERY
THH - &HRE B P IHtAR T A] B AL E TSN )

Amount of capital Percentage

US$6,000,000, of which 100%
US$2,200,000 has been
paid up
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6. R EEEBIERAE] Rongcheng Jijun Power Co., Ltd.

Name of Company

Company number

Date of establishment

Place of establishment

Reqistered office

Total investment amount

Reqistered capital and paid up :
capital

Financial year-end date

Business scope

Reqgistered owner:

Name

IR BSRERRAE

Director:
Name
e
Supervisor:

Name

PRI

Subsidiaries: Nil

SRS B EIIARAE]
Rongcheng Jijun Power Co., Ltd.

371082400005783
30 July 2014

PRC

LR B SRR T e T SRR LI EE RS 51857
US$15,000,000

US$6,000,000, of which US$3,000,000 has been
paid up

31 December

e R~ EEOUIRFELL > LR BRI AR

( WOEZAGEHUAERIEE - SRR ARR )5 nTFE R
&g > AREHLET AR R AR )

Amount of capital Percentage

US$6,000,000, of which
US$3,000,000 has been
paid up

100%
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7. FEERERERAT

Name of Company

Company number

Date of establishment

Place of establishment

Reqistered office

Total investment amount

Reqistered capital and paid up :
capital

Financial year-end date

Business scope

Reqgistered owners:

Name

BB ERRAE
FEYE

Directors:

Name

i
By
ST

Supervisor:

Name

SRR

Subsidiaries: Nil

EEPIARE AR A E
632900102906674
16 December 2008

PRC

HEEKRERNT R o P E8525% =0 $F FE k1 1 B T
1916

RMB38,167,939

RMB38,167,939

31 December

KEGRE M R H A b - s BENIEE © K
HREE LR ~ 2 UV AEESNE  gEliE
Rt s FVE B SR - KPS RE R USAR R ST ol Bk
% KiZRess EAHR b eE ~ AEsgHE (ML
HEHERHRAFRACHET A EEE) -

Amount of capital Percentage

RMB$38,157,939 99.9738%

RMB10,000 0.0262%
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8. THEBERENERAE

Name of Company

Company number

Date of establishment

Place of establishment

Reqistered office

Total investment amount

Reqistered capital and paid up :

capital

Financial year-end date

Business scope

Reqistered owner:

Name

ILHBSRERRAHE

Director:

Supervisor:

Name

BN

Subsidiaries: Nil

A E SRR AE]

410100400006156

6 November 2010

PRC

g NS R 2R K S TR EN S A 417 6069-6070%
US$3,400,000

US$3,400,000

31 December

KIGREBRIGERE ~ HE © FFER B E A E
EAHE | REVRER IR ~ S ~ AR
ArE -~ HE  RERE IR E L - KFEhE
RIS RE SRS s B AR A ¢ K P e 5% B AH R 2 an AU BT
% BEEHE o OEREERLEEER A
BB REHUERT AR ) -

Amount of capital Percentage

US$3,400,000 100%
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9.  HEERBEIERAT

Name of Company

Company number

Date of establishment

Place of establishment

Reqistered office

Total investment amount

Reqistered capital and paid up :

capital

Financial year-end date

Business scope

Reqistered owner:

Name

LR EGIERRAE
A EITARAE]
Directors:

Name

Frelie
T
Bz

Supervisor:

Name

S SR

T

Subsidiaries: Nil

A EEGEIARAE

411000000010226

1 November 2011

PRC

& & R ERE T FE R A BRSO
N/A

RMB20,000,000

31 December

KIGRe R nh R ~ e (BIZERERRE - HEE
MK ERIHEE - REFEMATA RS ) - KEGBRE
BULRG ~ WIIRM R T EARERHFER
flo ~ BESIHEMT ~ FrEES  HADRIAYRTEE © SEIRE RS
KECEEmHE © s AE -

Amount of capital Percentage

RMB19,000,000 95%

RMB1,000,000 5%
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SCHEDULE 1

Part C — Group Structure as at the date of this Agreement and

upon Completion

The Company
(The Cayman Islands)

100%

Wink Sky Company Limited
(BVI)

100%

Jun Yang Solar Power Investment
Limited
(Hong Kong)

100%

FAEBRTF LA

(The PRC)
100%
100% 100% 100% 99.9738% 100% 95%
AREET TrEER ¥aE2 FAHBTN PRt R
A3ad A3 RaP S IS A D B AN S IS S
(The PRC) (The PRC) (The PRC) (The PRC) (The PRC)
5%
FEEBTI AP
(The PRC)
Sch1-13
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11

1.2

1.3

2.1

SCHEDULE 2

Vendor’s Warranties

General

All necessary authorisation, consent, approval, licence, qualification or formal
exemption from, and filing, declaration or registration with, any court, governmental
agency, regulatory authority or political subdivision thereof, any securities exchange
or any other person has been obtained in connection with the execution, delivery or
performance by the Vendor of this Agreement or the business of the Group in order to
consummate the transactions contemplated in this Agreement. All such authorisations,
consents, approvals, licences, qualifications, exemptions, filings, declarations and
registrations have been obtained or made, as the case may be, and are in full force and
effect and are not the subject of any pending or, to the knowledge of the Vendor,
threatened attack by appeal or direct proceeding or otherwise.

Neither the execution and delivery of this Agreement nor the performance or
consummation of the transactions contemplated hereby by the parties hereto will (a)
result in a violation of the constitutional documents of any Group Company, (b)
conflict with or result in a breach or violation in any material respect of any law
applicable to any Group Company, (c) conflict with or result in a breach or violation
in any material respect of, or constitute a material default under, any material contract
to which any Group Company is a party or by which any Group Company is bound,
or (d) require any approval from any court, governmental or regulatory authority. No
Group Company is in violation or breach of any of its constitutional documents.

All information contained in this Agreement and all other information which has been
given in writing or electronic form or made available by or on behalf of the Vendor to
the Purchaser or any of its agents, employees or professional advisers in the course of
the negotiations leading to this Agreement or in the course of any due diligence or
other investigation carried out by or on behalf of the Purchaser prior to entering into
this Agreement was when given and remains true, complete and accurate in all
material respects and not misleading and the Vendor is not aware of any fact or matter
or circumstances not disclosed in writing to the Purchaser which renders any such
information untrue, inaccurate or misleading or the disclosure of which might
reasonably affect the willingness of the Purchaser to acquire the Sale Shares or enter
into the Transaction Documents or the price at or terms upon which the Purchaser
would be willing to acquire the Sale Shares or enter into the Transaction Documents.

Capacity of the Vendor

The Vendor has full and requisite power, authority and capacity and all other
applicable governmental, statutory, regulatory or other consents, licences,
authorisations, waivers or exemptions required to empower it to enter into and
perform its obligations under this Agreement and any agreement entered into pursuant
to the terms of this Agreement, and the provisions of this Agreement will, when
executed, constitute legal, valid and binding obligations on the Vendor and
enforceable against it in accordance with their respective terms.

Sch2-1
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2.2

2.3

2.4

2.5

3.1

4.1

4.2

The Vendor is a company duly incorporated and validly existing under the laws of its
jurisdiction of incorporation.

The execution and delivery of, and the performance by the Vendor of its obligations
under this Agreement will not (1) result in a breach of (i) any provision of its
memorandum or articles of association or equivalent constitutional documents; or (ii)
any law, regulation, order, judgment or decree applicable to it; and (2) require any
consent or approval of any governmental authority.

No order has been made, petition presented, resolution passed or meeting convened
for the winding-up of the Vendor. There are no cases or proceedings under any
applicable insolvency or similar laws in any relevant jurisdiction and no events have
occurred which, under applicable laws, would justify any such cases or proceedings.

The Vendor is a third party independent of GET and any of its subsidiaries (including
but not limited to the Purchaser) and the connected persons of GET.

Organisation and authorisation

Each Group Company is duly organised, validly existing and in good standing (or
equivalent status in the relevant jurisdiction) under, and by virtue of, the laws of the
place of its incorporation or establishment and has all requisite power and authority to
own its properties and assets and to carry on its business as now conducted and as
proposed to be conducted, and to enter into, execute and deliver this Agreement.

Group Companies and capitalisation

Parts A and B of Schedule 1 to this Agreement sets forth, among others, the following
information for each Group Company as of the date hereof and as of the Completion:
(i) the authorised (where applicable) and issued share capital of each Group
Company, the registered owners of such share capital, (ii) the jurisdiction in which
each Group Company was incorporated; and (iii) the existing directors of each Group
Company. The content of Schedule 1 is true and accurate in all respects. No Group
Company has any other subsidiary, partnership, joint venture or any investment or has
agreed to make any investment in or become a partner or joint venturer with any other
person other than as set out in Parts A and B of Schedule 1 to this Agreement. Part C
of Schedule 1 to this Agreement sets forth, among others, the structure of the Group
as at the date of this Agreement and upon Completion. No order has been made or
petition presented or resolution passed for the winding up of any Group Company, nor
has any distress, execution or other process been levied against any Group Company.
No events or omissions have occurred whereby the constitution, subsistence or
corporate status of any of the Group Companies have been or are likely to be
materially and adversely affected. All the information contained in Schedule 1 is true
and correct in all respects.

All outstanding share capital of each Group Company (i) have been duly and validly
issued (or subscribed for), is fully paid, (ii) are free of limitation in voting rights, pre-
emptive rights, any other restrictions on transfer and other liens (except for any
restrictions on transfer under applicable laws), and (iii) have been issued in
compliance with all applicable laws, contracts, and pre-emptive rights.
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

5.1

There are no (i) resolutions pending to increase the authorised (where applicable) or
issued share capital of any Group Company; (ii) equity incentive plans with respect to
any Group Company; (iii) dividends which have accrued or been declared but are
unpaid by any Group Company; or (iv) obligations, contingent or otherwise, of any
Group Company to repurchase, redeem, or otherwise acquire any equity securities or
any voting trusts, shareholder agreements, registration rights, proxies or other
agreements or understandings in effect with respect to the voting, issuance,
redemption, acquisition or transfer of any equity securities of any Group Company.

None of the Group Company is under any contract, options, warrants or any other
obligations regarding any part of its capital, issued or unissued, or for the issue of any
shares, debentures, warrants, options, or other similar securities or has agreed to
acquire any share or interest or loan capital in any company at any time before or after
Completion.

Except for 3 /% 43 % it /5 L2 2 whose 99.9738% interests are held by the Group,
the Company beneficially, directly or indirectly, owns 100% of the issued share
capital of all of its other Subsidiaries. The interest of the Group in each Subsidiary is
free from all Encumbrances.

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

There are no Encumbrances in any shares or registered capital of any Group
Company or any arrangements or obligations to create any such Encumbrances.

No shares or interest in the Group Companies have been and are listed on any stock
exchange or regulated market.

The Group Companies have not given a power of attorney or any other authority
(express, implied or ostensible) which is still outstanding or effective to any person to
enter into any contract or commitment or to do anything on its behalf, other than any
authority to its employees to enter into routine trading contracts in the normal course
of their duties and authorities to patent attorneys or agents or trade mark agents for
routine prosecution or maintenance of such Intellectual Property Rights as is
registered.

No actions
There is no action pending or, to the knowledge of the Company or the Vendor,
threatened against or affecting any Group Company with respect to its businesses or

proposed business activities. There is no governmental order in effect and binding on
any Group Company or their respective assets or properties.
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6. 2015 Accounts

6.1 The 2015 Accounts:

@)

(b)

©)

(d)
)

(f)

(9)

(h)

(i)

(k)

are complete and accurate in all respects and give a true and fair view of the
assets and liabilities of the Group as at the date to which it is made up and its
profits or loss and cashflow for the financial period ended on that date;

comply with the requirements of all applicable laws and regulations;

are prepared in accordance with the generally accepted accounting principles in
Hong Kong and the PRC;

are not affected by any extraordinary, exceptional, unusual or non-recurring item;

properly reflect the financial position of the Group as at the date to which it is
made up;

fully disclose all the assets and liabilities of the Group as at the date to which it
is made up;

make full provision or reserve or note in accordance with the generally accepted
accounting principles in Hong Kong and the PRC for all liabilities and capital
commitments of the Group outstanding as at the date to which it is made up
including deferred, contingent, unqualified or disputed liabilities;

make adequate provision for depreciation of assets, having regard to their
original cost and estimated life;

make provision or reserve, in accordance with the principles set out in the notes
included in the 2015 Accounts for all Taxation liable to be assessed on the
Group in connection with its business, or for which it may be accountable, in
respect of the period ended on the relevant date and such provision is sufficient
to cover all Taxation assessed or liable to be assessed in relation to the Group
and its business in respect of profits, income-earnings, receipts, transfers, events
and transactions up to and including the relevant date; and

make proper provision for all bad and doubtful debts and proper provision for
(in accordance with good accounting practice) all contingent unqualified
deferred or disputed liabilities and are not affected by any extraordinary
exceptional or non-recurring items.

7. Management Accounts

7.1  The Management Accounts (a) have been prepared in accordance with the books and
records of each Group Company, (b) give a true and fair view in all respects of the
financial condition and position of the Group Company on a consolidated basis as of
the dates indicated therein and the results of operations and cash flows of the Group
Companies on a consolidated basis for the period indicated therein, except in the case
of unaudited financial statements for the omission of notes thereto and normal year-
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1.2

7.3

7.4

7.5

7.6

1.7

7.8

7.9

end audit adjustments that are not expected to be material, (c) were prepared in
accordance with the generally accepted accounting principles in Hong Kong and the
PRC and the requirements of all relevant statutes and applicable accounting principles
and policies applied on a consistent basis throughout the period involved.

The Management Accounts are fair and not misleading and do not materially misstate
the assets and liabilities of the Group as of the Management Accounts Date nor the
profits and losses of the Group for the period ended on such date.

The Management Accounts make proper provision for all actual liabilities, bad and
doubtful debts and proper provision for or a bond or note of (in accordance with good
accounting practice) all contingent unqualified deferred or disputed liabilities and all
capital commitments and Taxations and are not affected by any extraordinary
exceptional or non-recurring items.

All of the accounts receivable owing to any of the Group Companies, including
without limitation all accounts receivable set forth in the Management Accounts,
constitute valid and enforceable claims and are current and collectible in the ordinary
course of business, net of any reserves shown on the Management Accounts (which
reserves are adequate and were calculated on a basis consistent with the applicable
accounting principles), and no further goods or services are required to be provided in
order to complete the sales and to entitle the applicable Group Company to collect in
full in respect of any such receivables.

The rate of depreciation adopted in the Management Accounts is sufficient for the
value of each of the fixed assets of Group to be written down to nil by the end of its
useful working life

The profits shown in the Management Accounts have not to a material extent been
affected (except as disclosed in those accounts) by any extraordinary or exceptional
event or circumstance or by any other factor rendering them unusually high or low

No Group Company has any liabilities except for (i) liabilities set forth in the balance
sheet contained in the Management Accounts that have not been satisfied since the
Management Accounts Date, and (ii) current liabilities incurred since the
Management Accounts Date in the ordinary course of the Group’s business consistent
with its past practices.

The profits and losses of the Group as shown by the Management Accounts and the
trend of profits shown by the Management Accounts and the 2015 Accounts have not
(except as fairly disclosed in such accounts) been affected by changes or
inconsistencies in accounting treatment, by any non-recurring items of income or
expenditure, by transactions of an abnormal or unusual nature or entered into
otherwise than on normal commercial terms or by any other factors rendering such
profits for all or any of such periods exceptionally high or low.

None of the Group Companies has any indebtedness for borrowed money that it has
directly or indirectly created, incurred, assumed, or guaranteed, or with respect to
which the Group Company has otherwise become directly or indirectly liable other
than in the ordinary course of business.
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7.10

7.11

7.12

7.13

8.1

8.2

8.3

8.4

8.5

9.1

None of the Group Companies is a guarantor or indemnitor of any liabilities of any
other person outside the Group.

No person has given any guarantee of or security for any overdraft, loan or loan
facility granted to any Group Company.

Except for a loan due from the Group to the Vendor in an amount of HK$77,258,000
as shown in the 2015 Accounts which is unsecured, non-interest bearing and
repayment on demand (“Shareholder’s Loan”), there is no outstanding indebtedness
or other liability (actual or contingent) owing by any Group Company to the Vendor
and its Associates or any person connected with them, nor is there any indebtedness
owing to a Group Company by any such person.

Each Group Company has sufficient working capital to carry on its businesses in its
present form and at present levels of turnover for the foreseeable future (and at least
for a period of 12 months after Completion) and for the purposes of carrying out and
fulfilling in accordance with their terms all orders, projects and other contractual
obligations which have been placed with or undertaken by the Group. The operations
of the Group generate positive cashflow and profit after tax from the ordinary
activities the Group.

Financial obligations of the Group

The Group has no financial facilities (including loans, derivatives and hedging
arrangements).

There is no outstanding any guarantee, indemnity, suretyship or security (whether or
not legally binding) given by or for the benefit of the Group.

The Group does not have any outstanding loan capital, nor has it factored, discounted
or authorised any of its debts, nor has it engaged in any financing of a type which
would not be required to be shown or reflected in the Management Accounts or the
2015 Accounts or borrowed any money which it has not repaid.

The Group does not have any government authority investment grants, loan subsidies
or financial aid received by or pledged to the Group since the date of their respective
incorporations.

There are no liabilities, whether actual or contingent, of the Group other than (i)
liabilities disclosed or provided for in the Management Accounts, (ii) liabilities
incurred in the ordinary and usual course of business since the date to which the
Management Accounts are made up, none of which is material, or (ii) liabilities
disclosed elsewhere in the Transaction Documents.

Recent events

Since the 2015 Accounts Date:
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(@)

(b)

(©)

(d)

(€)

(f)

(@)

(h)

(i)

@)
(k)

0]

each of the Group Companies has operated its business in the ordinary course
consistent with its past practice and without having entered into any material
transaction, assumed any material liability or made any material payment
which is not in the ordinary course of its business or suffered any material
adverse interruption or alteration in the nature, scope or manner of its business;

each of the Group Companies used its reasonable best efforts to preserve its
business;

no Group Company has engaged in any new line of business or entered into
any agreement, transaction or activity or made any commitment except those
in the ordinary course of business consistent with past practice;

there has not been any material adverse effect or any material change in the
way the Group conducts its business;

there has been no material adverse change in the financial position or turnover
of the Group taken as a whole;

there has been no declaration, set aside or payment or other dividend or
distribution in respect of any equity securities of any Group Company, or any
issuance, transfer, redemption, purchase or acquisition of any equity securities
by any Group Company;

there has been no waiver, termination, cancellation, settlement or compromise
of a material valuable right or of a material debt or claim by or of any Group
Company;

there has been no incurrence, creation, assumption, repayment, satisfaction, or
discharge of any material lien, indebtedness or guarantee, or the making of any
loan or advance (other than in the ordinary course of business consistent with
its past practice), or the making of any investment or capital contribution in
the ordinary course of business;

there has been no change in any remuneration, benefit or compensation
arrangement with any employee of any Group Company (other than in the
ordinary course of business consistent with past practice), or adoption of any
new employee benefit plan, or made any material change in any employee
benefit plan;

there has not been any commencement or settlement of any material action;

there has not been any resignation or termination of any key employee of any
Group Company;

there has not been any purchase, acquisition, sale, lease, Disposal of or other
transfer of any property, assets (including Knowhow) that are individually or
in the aggregate material to its business, whether tangible or intangible, other
than the purchase or sale of inventory in the ordinary course of business
consistent with its past practice, and no acquisition (by merger, consolidation
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(m)

(n)

(0)

()

(@)

(s)

(t)

(u)

(v)

(w)

or other combination, or acquisition of stock or assets, or otherwise) of any
business or other person or division thereof;

there has been no Disposal of any asset (including stock) or supply of any
service or business facility of any kind (including a loan of money or the
letting, hiring or licensing of any property whether tangible or intangible) in
circumstances where the consideration actually received or receivable for such
Disposal or supply was less than the consideration which could be deemed to
have been received for tax purposes;

no resolution of any member of the Group in general meeting has been passed
other than resolutions relating to the business of an annual general meeting
which was not special business;

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

each Group Company has paid its creditors within the time agreed with such
creditors and there are no debts outstanding by any Group Company which
have been due for more than 6 months;

none of the Group Companies has entered into, or agreed to enter into, any
capital commitments which is more than HK$500,000;

no share or loan capital has been issued or agreed to be issued by any member
of the Group;

no distribution of capital or income has been declared, made or paid in respect
of any share capital of any of the Group Companies and no loan or loan capital
of any member of the Group has been repaid in whole or part or has become
liable to be repaid;

no unusual trade discounts or other special terms have been incorporated into
any contract entered by any of the Group Companies inconsistent with the
previous practice of the relevant Group Company;

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

its business has been carried on as a going concern in the ordinary and usual
course of business, without any interruption or alteration in its nature, scope or
manner; and

the business has not been materially and adversely affected by the loss of any

important customer or source of supply and there are no facts or circumstances
which are likely to give rise to any such effects.
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9.2

9.3

10.

10.1

10.2

10.3

10.4

No one is entitled to receive from any Group Company any finder’s fee, brokerage, or
other commission in connection with the sale and purchase of the Sale Shares.

The acquisition of Sale Shares by the Purchaser and compliance with the terms of this
Agreement will not:

@ cause any Group Company to lose the benefit of any right or privilege it
presently enjoys or cause any person who normally does business with the
Group not to continue to do so on the same basis as previously;

(b) relieve any person of any obligation to the Group (whether contractual or
otherwise) or enable any person to terminate any such obligation or any right
or benefit enjoyed by the Group or to exercise any right whether under an
agreement with or otherwise in respect of any of them;

(© result in any present or future indebtedness of the Group becoming due or
capable of being declared due and payable prior to its stated maturity;

(d) give rise to or cause to become exercisable any right of pre-emption; or

(e) adversely affect the Group’s relationships with its clients, customers, suppliers
or employees.

Compliance with laws and approvals

Each Group Company is, and has been, in compliance in all material respects with all
applicable laws and regulations. All authorisations, consents, approvals and licences
from the relevant governmental authority or other person required in respect of the
due and proper incorporation or establishment, business and operations of each Group
Company as now conducted and all other authorisations, consents, approvals and
licences required for the Group to carry on the Business (“Licences”) have been duly
obtained or completed in accordance with all applicable laws and regulations and are
in full force and effect and neither the Vendor nor the Company is aware of any
circumstances indicating that any of those authorisations, consents, approvals and
licences is likely to be revoked or not renewed.

Each of the Group Companies has conducted and is conducting its business (including
the Business) in all respects in accordance with all applicable laws and regulations,
whether of Hong Kong, the PRC or otherwise.

There is no investigation, enquiry or proceeding outstanding or anticipated which is
likely to result in the suspension, cancellation, modification or revocation of any
Licences.

None of the Licences has been breached or is likely to be suspended, cancelled,
refused, modified or revoked or its renewal refused (whether as a result of the entry
into or completion of this Agreement or the entry into or completion of the
transactions contemplated by the other Transaction Documents or otherwise).
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10.5

10.6

10.7

11.

111

11.2

12.

121

12.2

The Group is conducting, and has conducted, its business, operations and other
activities and holds all its assets in compliance with the laws and regulations of
the jurisdiction in which it is incorporated or operates, and in compliance with the
rules of any applicable regulatory body, including but not limited to those
required for the Group to carry on the Business, and there have not been and are
not any breaches by the Group of any such laws and regulations.

There has not been and there is no investigation, disciplinary proceeding or
enquiry by, or order, decree, decision or judgment of, any court, tribunal,
arbitrator, governmental agency or regulatory body outstanding or anticipated
against the Group or any person for whose acts or defaults it may be vicariously
liable.

The Group has not received any notice or other communication (official or
otherwise) from any court, tribunal, arbitrator, governmental agency or regulatory
body with respect to an alleged, actual or potential violation and/or failure to
comply with any such applicable laws or regulation, or requiring it to take or omit
any action.

Ethical Business Practices and Absence of Government Official Economic Interest

In connection with the business of the Group (including the Business), none of the
Group Companies or its shareholders, directors or officers, and to the knowledge of
the Company and the Vendor, none of the employees of the Group Companies has
offered, paid, promised to pay, or authorised the payment of any money or anything
else of value, whether directly or indirectly, to any government officials:

@ with the intent or purpose of (i) influencing any act or decision of such
government official in his official capacity; or (ii) inducing such government
official to use his influence with a government or instrumentality thereof; or

(b) in violation of any applicable anti-bribery or anticorruption law. No
government official in Hong Kong, the PRC or elsewhere (i) holds an
ownership or other economic interest, direct or indirect, in any of the Group
Companies or in the contractual relationship formed by this Agreement; or (ii)
serves as an officer, director or employee of any Group Company.

Neither any Group Company nor any of their officers, agents or employees (during
the course of their duties in relation to the Group) have committed, or omitted to do,
any act or thing the commission or omission of which is, or could be, in contravention
of any law, ordinance, regulation, order, enactment, statute, or the like in Hong Kong,
the PRC or elsewhere which is punishable by fine or other penalty.

Assets and properties

The Group does not own any real property in Hong Kong, the PRC or any part of the
world.

The Leased Property is leased to the Group and currently used by the Group for
carrying on its business.

Sch2-10

H:\11101-11200\11121 - GET (Acq of minority interest of JY Cayman\Doc\Txn docs\SPA (ec) 16 0819 (cIn).doc



12.3

12.4

12,5

12.6

12.7

12.8

12.9

The Group has paid all rent, licence fees (if applicable) and all other outgoings which
have become due in respect of the Leased Property and has performed and observed
all its obligations under the lease relative thereto in all material respects and no notice
of any breach of any such matter has been received and no use of the Leased Property
that contravenes any provisions contained in such lease relating to the permitted user
of the Leased Property.

The Group has not sub-let or licensed the Leased Property and no person other than
the Group occupies or has a licence or right to occupy or enter upon any of the Leased
Property other than the rights of landlords pursuant to the lease relating to the Leased
Property.

No notice in writing to terminate has been given by any party to any agreement for the
licensing of the Leased Property.

The Group has not received:

@) any notice from any person that the present user of the Leased Property is in
contravention of any applicable laws, orders or official directions;

(b) any notice from any person that anything done or omitted on the Leased
Property or any part thereof is in contravention of any applicable laws,
regulations, orders or official directions;

(© any notices, complaints or requirements issued by any governmental body,
authority or department in respect of the Leased Property or any part thereof;

(d) any notice of any proposals made by any governmental body, authority or
department concerning the compulsory acquisition or resumption of the
Leased Property or any part thereof or which would adversely affect the
Leased Property or any part thereof; nor

(e) notice of any orders, restrictions or notices affecting the Leased Property
which might adversely affect the value of the Leased Property or any part
thereof.

The current use of the Leased Property is in compliance with the provisions,
covenants, terms and conditions of any conditions and any regulations in force
relating to the Leased Property.

So far as the Vendor is aware, there are no outstanding complaints or orders of any
district or other authority affecting the Leased Property or the use thereof or any
matters which will result in the termination of the lease.

In respect of the Group:

@ it has the right to the use, occupation and enjoyment of the properties
currently leased, used or otherwise occupied by it, all applicable legislation
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(b)

(©)

(d)

(€)

(f)

@)

and government rules and regulations in the jurisdictions in which the Leased
Property are located, whether of a national or a local nature, have been
complied with and all applicable government consents and approvals (if
relevant) have been obtained;

it has in all material respects observed and performed all covenants,
obligations and restrictions contained in the lease;

there is no person in possession or occupation of or who has or claims any
right or easement of any kind in respect of the Leased Property which may
adversely affect its use occupation and enjoyment thereof, in any material
respect;

there are no rights, interests, covenants, conditions, restrictions, exceptions,
reservations, licences, easements, agreements, claims or any other matters or
things which may adversely affect its use and enjoyment of the Leased
Property for the purpose of the business now being carried on at the Leased
Property by it;

there are no disputes or outstanding or expected notice (whether given by a
lessor, a licensor, a governmental authority or any other person) affecting the
Leased Property, there are no rights for a lessor to vary the terms of or to
terminate a tenancy agreement or a lease and there are no circumstances
which would entitle or require a lessor, a licensor or any other person to
exercise any power of entry upon or to take possession of the Leased Property
or which would otherwise restrict or terminate the continued possession and
occupation thereof;

it has duly performed observed and complied with and so far as the Vendor is
aware, there is no subsisting breach of any covenants, restrictions, conditions,
agreements, statutory requirements, bye-laws, order, building regulations or
other obligations adversely affecting the Leased Property or the use thereof
including the terms of the lease and (without prejudice to the generality of
the foregoing) all outgoings rents and service charges have been paid to date
and no notice of any alleged material breach of any of the terms of the lease
has been served on or received by it; and

there is no outstanding material monetary claim or liability contingent or
otherwise affecting the Leased Property or under the lease. There are no rent
reviews in the course of being determined or exercisable by a lessor at a date
prior to the Completion Date.

12.10 The Leased Property is in good and substantial repair and condition and no flooding
subsidence or other material defect of any kind adversely affects or has adversely
affected the Leased Property.

12.11 All assets included in the Management Accounts or acquired by the Group or which
have otherwise arisen since the Management Accounts Date, other than any assets
disposed of or realised in the ordinary and usual course of business:
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12.12

12.13

13.

131

13.2

13.3

13.4

@) are assets over which the Group have lawful ownership rights;

(b)  are, where capable of possession, in the possession or under the control of the
Group;

(©) are free from Encumbrances; and

(d) are not the subject of any factoring arrangement, conditional sale or credit
agreement

The property, rights and assets owned, or leased by the Group comprise all the
property, rights and assets necessary or convenient for the carrying on of the business
of the Group fully and effectively in and to the extent to which it is presently being
conducted.

No Group Company has within the period of 24 months ended on the date of this
Agreement, acquired any asset on terms which were not by way of bargain at arm’s
length.

Taxation

Full provision or reserve has been made in the Management Accounts and the 2015
Accounts for all taxation liable to be assessed on the Group or for which the Group
may become accountable including without limitation in respect of:

@) profits, gains, income, grants or subsidies (as computed for Taxation purposes)
arising or accruing or deemed to arise or accrue on or before the relevant date
to which such accounts are made up; and

(b)  any transaction effected or deemed to be effected on or before the relevant date
to which such accounts are made up.

Each Group Company has set up adequate reserves for the payment of all Taxation
not yet due and payable that adequately cover all taxable periods ending prior to the
Completion.

Full provision for deferred taxation has been made in the Management Accounts and
the 2015 Accounts in accordance with the generally accepted accounting principles in
Hong Kong and the PRC.

The Group has within the time limits prescribed by relevant law duly registered
with the relevant Taxation authority, duly paid all Tax, made all returns, given all
notices, supplied all other information required to be supplied to any Taxation
authority and all such information was and remains complete and accurate in all
material respects and all such returns and notices were and remain complete and
accurate in all material respects and were made on a proper basis and the Group is
not the subject of a back duty, additional Tax or other Tax investigation and there
are no facts which are likely to cause such an investigation to be initiated and no
notices of any dispute regarding Tax recoverable from the Group or regarding the
availability of any relief from Tax to the Group have been served or made. The
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13.5

13.6

13.7

13.8

13.9

13.10

13.11

13.12

13.13

Group is not, and has not at any time since the date of its incorporation been,
liable to pay any penalty or interest on any unpaid Tax.

The Group has made all deductions and withholdings in respect or on account of
Tax which it is required or entitled by any relevant legislation to make from any
payments made by it. The Group has accounted in full to the relevant Taxation
and fiscal authorities for any Tax so deducted or withheld.

Each Group Company has duly complied and will until Completion continue duly
to comply with its obligations to account to the Commissioner of Inland Revenue
of Hong Kong and all other applicable Taxation or regulatory authorities in the
PRC or elsewhere for all amounts for which it is or may become accountable in
respect of Taxation. All returns, computations, notices and information which are
or have been required to be made or given by the Group for any Taxation purpose
(i) have been made or given within the requisite periods and on a proper basis and
are up-to-date, true, correct and complete in all respects, and (ii) none of them is,
or is likely to be, the subject of any dispute with any Taxation authorities.

The Group is in possession of sufficient information to enable it to compute its
liability to Taxation insofar as it depends on any transaction occurring on or
before Completion.

There is no liability to Taxation in respect of which a claim could be made against
the Purchaser in connection with the Group and there are no circumstances likely
to give rise to such a liability.

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

The Group has not taken any action which has had, or will have, the result of
altering, prejudicing or in any way disturbing any arrangement or agreement
which it has previously had with any Taxation authorities.

Each of the Group Companies has been and continues to be resident for tax purposes
in the jurisdiction in which it is incorporated and nowhere else at all times since its
incorporation.

No asset owned by the Group has at any time since its acquisition by that the Group or
any company which has at any time been a member of the Group (as defined from
time to time for any Taxation purpose) of which the Group has at any time been a
member been subjected to a reduction in value such that any allowable loss arising on
its disposal is likely to be reduced or eliminated or any chargeable gain arising on its
disposal is likely to be increased.

Each of the Group Companies is not or has not been the lessor or the lessee under any
finance lease of an asset. For the purposes of this paragraph “finance lease” means any
arrangements for the leasing of an asset which fall for the purposes of the accounts of
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the Group to be treated in accordance with normal accountancy practice as a finance
lease or loan.

13.14 All documents in the possession or under the control of and used or relied on by each
of the Group Companies and which attract stamp duty in the jurisdiction in which it is
incorporated or elsewhere have been properly stamped and registered with the
relevant regulatory authorities.

13.15 Neither the execution nor the performance of this Agreement nor the execution of, nor
the performance of the transactions contemplated by, any other Transaction Document:

@) will result in any of the Group Companies being required under the law of the
jurisdiction in which it is incorporated to make any withholding in respect of
any payment;

(b) result in any tax treatment, benefits or exemptions enjoyed by any of the
Group Companies under the law of the jurisdiction in which it is incorporated
or pursuant to any current arrangement with any government authority being
eliminated or reduced;

(©) will result in any losses of the Group or any other allowance, deduction or
credit available for relief for Taxation purposes against the profits, gains or
income (or deemed profits, gains or income) of the Group ceasing to be so
available or being reduced; or

(d)  will render the Group liable to any, or any additional, Taxation.

13.16 All remuneration, compensation payments, payments on retirement or removal from
an office or employment and other sums paid or payable to employees or officers or
former employees or officers of the Group and all interest, annuities, royalties, rent
and other annual payments paid or payable by the Group (whether before or after the
date hereof) pursuant to any obligation in existence at the date hereof are and will (on
the basis of the Taxation laws and regulations in force at the date hereof) be
deductible for profits tax purposes either in computing the profits of the Group or as a
charge on the income of the Group.

13.17 The Group Companies are not parties to any agreement under which any of them is
liable to indemnify any person with respect to Taxes or otherwise share liability to
Taxes with any person.

13.18 The Group has not at any time been in breach of applicable laws, entered into,

engaged in or been a party to or otherwise been involved in any transaction, scheme or
arrangement for the avoidance of, or reduction in liability to, Taxes.

14. Borrowings, Grants and Loans to Directors

14.1  No member of the Group has subsisting over the whole or any part of its present or
future revenues or assets any Encumbrance or any other agreement or arrangement
having a similar effect.

14.2  There is not outstanding:
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@ any loan made by any Group Company to, or debt owing to any Group
Company by, the Vendor or any director of a Group Company or any person
connected with any of them;

(b) any agreement or arrangement to which a Group Company is a party and in
which the Vendor or any director of a Group Company or any person
connected with any of them is interested other than the arrangement for the
Shareholder’s Loan; and

(© any agreement or arrangement between a Group Company and any company
of which it is a subsidiary or another subsidiary of any such company
(including, but not limited to, any such agreement or arrangement under which
a Group Company is, or may in the future become, liable to pay any service,
management or similar charge or to make any payment of interest or in the
nature of interest).

14.3  None of the Group Companies has done or agreed to do anything as a result of which:

@ any investment grant or other grant or any subsidy received by any member of
the Group is or may be liable to be refunded wholly or partly; or

(b) any application made by a Group Company for such grant or subsidy shall or
may be refused wholly or partly,

and neither the execution nor the performance of this Agreement shall have any such
result.

14.4  No Group Company holds any security (including any guarantee or indemnity) which
is not valid or enforceable against the grantor thereof in accordance with its terms.

14.5 Inrelation to all financing arrangements to which any Group Company is a party:

@ there has been no contravention of or non-compliance with any provision of
any such document;

(b) no steps for the enforcement of any Encumbrances have been taken or
threatened;

(© there has not been any alteration in the terms and conditions of any of the said
arrangements or facilities, all of which are in full force and effect and there
has not been any circumstances whereby the terms and condition of any
facilities might be prejudiced or which might give rise to any alteration in the
terms or conditions of any of the facilities;

(d) nothing has been done or omitted to be done whereby the continuance of the
said arrangements and facilities in full force and effect might be affected or
prejudiced, in particular, as a result of the sale and purchase of the Sale Shares
or any other matters contemplated in this Agreement; and
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14.6

15.

151

15.2

15.3

154

16.

16.1

(e) none of the arrangements is dependent on the guarantee of or on any security
provided by a third party.

All dividends (if any) or distributions (if any) declared, made or paid by each Group
Company have been declared, made or paid in accordance with its articles of
association or corresponding constitutional documents and the applicable laws and
regulations.

Disputes and litigation

No Group Company is engaged in (nor is any director in relation to the affairs of any
Group Company engaged in) any legal proceedings (including litigation, arbitration
and prosecution) which, if adversely determined against the relevant Group Company,
would materially and adversely affect the financial position or prospects of the Group
as a whole and no such proceedings are pending or threatened, nor are there any facts
likely to give rise to such proceedings known or which would on reasonable enquiry
be known to the Company and the Vendor.

Neither of the Group Companies nor any of its officers or employees has by any act or
default committed:

@) any criminal or unlawful act in connection with the business of the Group
Companies;

(b) any breach of trust in relation to the business or affairs of the Group
Companies; and

(©) any breach of contract or statutory duty or any tortious act which could entitle
any third party to terminate any contract to which a Group Company is a party
or could lead to a claim against a Group Company for damages, compensation
or an injunction.

No governmental or official investigation or inquiry concerning any Group Company
IS in progress or threatened and there are no circumstances which are likely to give
rise to any such investigation or inquiry.

There are no current disputes of a material nature between the Group and any of its
customers, suppliers, employees or officers in relation to goods or services purchased
or supplied, plant or machinery, duties or work or any loss, damage or injury resulting
therefrom.

Company records

Each Group Company has kept and made up all requisite books of account (reflecting
in accordance with good accounting principles all the financial transactions of the
relevant Group Company), minute books, registers, records and these and all other
deeds and documents (properly stamped where necessary) belonging to or which
ought to be in the possession of a Group Company and its seal are in the possession of
the relevant Group Company.
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16.2

16.3

16.4

16.5

16.6

16.7

17.

17.1

All statutory books, registers, accounts, books, ledgers, and other financial records of
each Group Company:

@ have been properly maintained, are written up to date and in the possession of
the relevant Group Company and contain due and accurate records of all
matters required by applicable law to be entered therein;

(b) do not contain or reflect any material inaccuracies or discrepancies; and

(© give and reflect a true and fair view of the matters which ought to appear
therein and no notice or allegation that any of the same is incorrect has been
received, or if the relevant Group Company has received such notice or
allegation, the incorrectness or errors have been rectified.

Without prejudice to the generality of paragraph 16.1, the minute book of directors’
meetings and the minute book of shareholders’ meetings respectively of each Group
Company contain full and accurate records of all resolutions passed by the directors
and the shareholders of the Group Company concerned and no resolutions have been
passed by either the directors or shareholders of the Group Company concerned which
are not recorded in the relevant minute books.

All documents requiring to be filed with the Registrars of Companies in Hong Kong
and similar authority in the PRC, the BVI and the Cayman Islands by the relevant
Group Company have been properly made up and filed.

The register of members (if applicable) of each Group Company is correct, there has
been no notice of any proceedings to rectify such register, and there are no
circumstances which might lead to any application for its rectification.

True copies or certified true copies of the memorandum and articles of association or
equivalent constitutional documents of each Group Company have been provided to
the Purchaser prior to signing of this Agreement. The copies of the memorandum and
articles of association or equivalent constitutional documents of each Group Company
so provided are true and complete and have embodied in them or annexed to them a
copy of every such resolution as is required by applicable laws and regulations. Each
Group Company has complied with all the provisions of its memorandum and articles
of association or equivalent constitutional documents and, in particular, has not
entered into any ultra vires transaction

All accounts, documents and returns required by law to be delivered or made by the
Group Companies to any governmental authority have been duly and correctly
delivered or made on a timely basis.

Intellectual Property Rights

All Intellectual Property Rights which are or are likely to be material to the
business of the Group are owned by or licensed to or, as the case may be, will be
validly assigned to the Group. Where Intellectual Property Rights are licensed to
the Group, the licences are not subject to termination or revocation by the
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17.2

17.3

17.4

17.5

17.6

17.7

17.8

licensors as a result of the performance of this Agreement or any provision herein,
including but not limited to a change of the shareholding of the Group.

The Intellectual Property Rights are:
(@) legally and beneficially vested in the Group free from Encumbrances;
(b) not being infringed or attacked or opposed by any person;

(c) not subject to any licence or authority in favour of another.

The business of the Group as now carried on does not, and is not likely to infringe
any Intellectual Property Rights of any other person and no claims have been
made and no applications are pending of which if pursued or granted may
materially and adversely affect the Group or its business. Save as disclosed
herein, the carrying on of the business and operation of the Group as presently
constituted (including the Business) does not require any licences or consents
from, or the making of royalty or similar payments to, any third party.

The Group has not granted and is not obliged to grant any licences or assignments
under or in respect of any Intellectual Property Rights or to disclose or provide
Knowhow, trade secrets, technical assistance, confidential information or lists of
customers or suppliers to any person; and no such disclosure has been made.

All fees for the grant or renewal of the Intellectual Property Rights of or used in
the Group's business and which rights are material to the Group have been paid on
demand or will be paid in due course and no circumstances exist which might lead
to the cancellation, forfeiture or modification of any such Intellectual Property
Rights or to the termination of or any claim for damages under any licence of
Intellectual Property Rights to the Group.

There has been and is no misuse of Knowhow by the Group and the Group has not
made any disclosure of Knowhow to any person other than the Purchaser, except
properly and in the ordinary and usual course of business and on the basis that such
disclosure is to be treated as being of a confidential character.

To the knowledge of the Vendor and the Company, none of the employees,
consultants or independent contractors, currently or previously employed or otherwise
engaged by any Group Company (including but not limited to the employees of the
Company), (i) is in violation of any current or prior confidentiality, non-competition
or non-solicitation obligations to such Group Company or to any other persons,
including former employers; or (ii) is obligated under any contract, or subject to any
governmental order, that would interfere with the use of his or her best efforts to
promote the interests of the Group Companies or that would conflict with the business
of such Group Company as presently conducted.

Neither entering into, nor compliance with, nor completion of this Agreement will, or
is likely to result in a breach of, or give any third party a right to terminate or vary any
licence to use any Intellectual Property Rights.
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18. Material Contracts

18.1  All documents to which any Group Company is a party and other documents owned
by or which ought to be in the possession of the relevant Group Company have been
properly stamped (if required) and are in the relevant Group Company’s possession.

18.2 No Group Company is a party to any Material Contracts. In this paragraph 18,
“Material Contracts” means collectively, each contract to which a Group Company
or any of its properties or assets is bound or subject to that

(@)

(b)

(©

(d)

(€)

(f)

(@)

(h)

(i)

1)

(k)

0]

involves obligations (contingent or otherwise) or payments in excess of
HK$1,000,000 individually or HK$1,500,000 in aggregate;

involves or is likely to involve obligations, restrictions, expenditure or receipts
of an unusual, onerous or exceptional nature;

involves Intellectual Property Rights that is material to a Group Company;

in any way restricts the ability or freedom of a Group Company to compete or
to conduct or engage in any business or activity or in any territory or any part
of the world in such manner as it thinks fit;

relates to the sale, issuance, grant, exercise, award, purchase, repurchase or
redemption of any equity securities of the Group Companies;

involves any provisions providing exclusivity, “change in control”, rights of
first refusal or first negotiation or similar rights, or grants a power of attorney,
agency or similar authority;

is with a Related Party;

involves indebtedness, an extension of credit, a guaranty, surety or assumption
of any obligation or any secondary or contingent liabilities, deed of trust, or
the grant of a lien;

involves the lease, license, sale, use, disposition or acquisition of a material
amount of assets or of a business;

involves the waiver, compromise, or settlement of any material dispute, claim,
litigation or arbitration;

involves the ownership or lease of, title to, use of, or any leasehold or other
interest in, any real or personal property (except for personal property leases
involving payments of less than HK$100,000 per annum), including without
limitation, the leases

involves the establishment, contribution to, or operation of a partnership, joint

venture, alliance or similar entity, or involving a sharing of profits or losses
(including joint development and joint marketing contracts), or any investment
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18.3

18.4

18.5

18.6

in, loan to or acquisition or sale of the securities, equity interests or assets of
any person;

(m) is with a governmental authority, state-owned enterprise (other than utilities);

(n) is a collective bargaining agreement or is with any labour union or other
representatives of the employees;

(o) is a brokerage or finder’s agreement, or material sales agency, marketing or
distributorship contract;

(p) is known or is likely to result in a loss to the Group on completion of
performance;

(a) cannot readily be fulfilled or performed by the applicable Group Company on
time without undue or unusual expenditure of money and effort;

(9] was entered into otherwise than in the ordinary course of business and is
incapable of complete performance in accordance with its terms within 6
months after the date on which it was entered into or undertaken;

(s) otherwise material to a Group Company or is one on which a Group Company
is substantially dependent;

(® involves or is likely to involve the supply of goods or services by or to the
Group the aggregate sales value of which will represent in excess of 20% of
the turnover of the Group for the year ended on the 2015 Accounts Date;

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

(V) is in any way otherwise than in the ordinary and proper course of the Group’s
business.

There are in force no powers of attorney given by any Group Company. No person,
as agent or otherwise, is entitled or authorised to bind or commit any Group Company
to any obligation not in the ordinary course of the Group’s business.

No Group Company is a party to any agreement under which it is in default, being a
default which is material in relation to the financial or trading position of the Group
nor are there any circumstances likely to give rise to such a default.

There is no outstanding agreement or arrangement imposing restrictions on the
transfer, sale or assignment of shares of any of the member of the Group and on the
management of the Group to which the Vendor or any person connected with any of
them is a party.

Except for the Shareholder’s Loan, there is no indebtedness (actual or contingent)
nor any indemnity, guarantee or security arrangement between the Group, any
shareholder of the Group and any current or former employee, current or former
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director or any current or former consultant of the Group or any person connected
with any of such persons or in which any such person is interested (directly or
indirectly).

18.7 Except for the Shareholder’s Loan, there are no contracts, arrangements or
understandings (whether legally binding or not) between or involving, on the one
hand, the Group and, on the other hand, any shareholder of the Group, any
director or consultant of the Group and/or any person connected with any of them.

18.8 The Group is not or has not been party to any contract, arrangement or
understanding with any current or former employee, current or former director or
any current or former consultant of the Group or any person connected with any
of such persons or any person connected with any of such persons, or in which
any such person is interested (whether directly or indirectly).

18.9 All the contracts and all leases, tenancies, licences, concessions and agreements
of whatever nature to which the Group is a party are valid, binding and
enforceable obligations of the parties thereto and the terms thereof have been
complied with by the Group and by each other party to such contracts.

18.10 There are no grounds for rescission, avoidance or repudiation of any of such
contracts or matters referred to in paragraph 18.9 and no notice of termination or
of intention to terminate has been received in respect of any of them.

18.11 Neither the entry into, nor compliance with, nor completion of this Agreement nor the
entry into, compliance with, or completion of the transactions contemplated by any of
the other Transaction Documents will, or is likely to:

@ cause the Group to lose the benefit of any right or privilege it presently enjoys;

(b) cause any person who normally does business with or gives credit to the Group
not to continue to do so on the same basis;

(© cause any officer or senior employee of the Group to leave his employment or
any consultant of the Group to terminate his consultancy agreement,
prejudicially affect the attitude or action of government authorities, customers,
suppliers, employees and other persons with regard to the Group; or

(d) result in a material breach of, or give any third party a right to terminate or
vary, or result in any Encumbrance under, any contract or arrangement to
which the Group is a party.

19. Employment matters

19.1 No circumstances have arisen under which any of the Group Companies, the
Purchaser and the Purchaser’s nominee will be required to pay any damages for
wrongful dismissal, to make any statutory severance, redundancy or long service
payment or to make or pay any compensation for unreasonable dismissal or to make
any other payment under any employment protection legislation or regulation or to
reinstate or re-engage any former employee or for the purpose of engaging any
employee of the Group or arising from the termination of the existing employment
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19.2

19.3

19.4

195

19.6

20.

20.1

agreement by any of the Group Companies. No circumstances have arisen under
which any Group Company will be required to pay damages or compensation, or
suffer any penalty or be required to take corrective action or be subject to any form of
discipline under any laws conferring protection against discrimination, harassment,
victimisation or vilification by reason of age, gender, family circumstances, race,
religion or disability.

There are no existing service or other agreements or contracts between any Group
Company and any of its directors or executives or employees which cannot be
lawfully terminated by notice of 1 calendar month or less without giving rise to any
claim for damages or compensation other than a statutory redundancy or severance or
long service payment, and each Group Company has complied with all its obligations
under all applicable laws in connection with its employees and contracts with its
employees.

Each Group Company has at all relevant times complied with all its obligations under
applicable laws or regulations or otherwise related to labour or employment, including
provisions thereof relating to wages, hours, working conditions, benefits, retirement,
social welfare, social insurance, equal opportunity and collective bargaining, and
there are no claims capable of arising or threatened or pending by any employee or
third party in respect of any accident or injury which are not fully covered by
insurance.

Save as any scheme which a Group Company is or may become obliged to join or
subscribe under any applicable law or regulations, there are no scheme or funds in
respect of retirement, pension, health insurance, housing, bonus, incentive, share
option or other benefits to directors, officers, staff, employees or any other party to
which any of the Group Companies is a party or in respect of which there is any
obligation or liability, present or future, actual or contingent.

To the knowledge of the Vendor and the Company, no senior management is
obligated under, or in violation of any term of, any contract or any governmental
order relating to the right of any such individual to be employed by, or to contract
with, such Group Company. No Group Company has received any notice alleging
that any such violation has occurred. No senior management or any group of
employees of any Group Company has given any notice of an intent to terminate their
employment with any Group Company, nor does any Group Company have a present
intention to terminate the employment of any such individual or any group of
employees.

All deductions and payments required to be made by the Group in respect of
contribution (including employer’s contributions) to any pension fund or to any
relevant competent authority required by law have been duly made.

Insurance

All the assets and businesses of each of the Group Companies which are capable of
being insured have at all material times been and are insured to the full replacement
value thereof and for such amount in respect of its business as would in the
circumstances be prudent for such a business, from a well-established and reputable
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20.2

20.3

204

21.

21.1

21.2

insurer, against fire and other risks normally insured against by companies carrying
on similar businesses or owning assets of a similar nature.

In respect of the insurances referred to in paragraph 20.1:

@ all premiums and any related insurance premium taxes have been duly paid to
date;

(b) all the policies are in full force and effect;

(© no act, omission, misrepresentation or non-disclosure by or on behalf of the
Group has occurred which makes any of these policies void, voidable or
unenforceable;

(d) no circumstances have arisen which would render any of the policies void or
unenforceable for illegality or otherwise;

(e) there has been no breach of the terms, conditions and warranties of any of the
policies that would entitle insurers to decline to pay all or any part of any
claim made under the policies or to terminate any policy;

M there are no special or unusual limits, terms, exclusions or restrictions in any
of the policies; and

()  the premiums payable are not in excess of the normal rates and no
circumstances exist which are likely to give rise to any increase in premiums.

All policies of insurance taken out in connection with the business or assets of the
Group have been disclosed to the Purchaser prior to execution of this Agreement, are
written in the name of one of the Group Companies and are in full force and effect;
and the Group has not done or omitted to do or allowed anyone to do or not to do
anything which might render any of those policies void or voidable and has complied
with all conditions attached to them.

No claim under any policy of insurance taken out in connection with the business or
assets of the Group is outstanding and there are no circumstances likely to give rise to
such a claim.

Related Party Transactions

No Related Party has any contract, understanding, or proposed transaction with, or is
indebted to, any Group Company or has any direct or indirect ownership interest in
any Group Company. No Group Company is indebted (or committed to make loans
or extend or guarantee credit) to any Related Party (other than the Shareholder’s Loan
or in the ordinary course of business and for accrued salaries, reimbursable expenses
or other standard employee benefits).

None of the employees or the senior management of any Group Company is at the
date hereof either individually or collectively or with any, other person or persons
engaged in any other business or concerned or interested in any way whatsoever in
any other business of a similar nature to or competitive with that carried on by any
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22.
22.1

23.

23.1

23.2

23.3

23.4

23.5

23.6

23.7

Group Company.

Anti-competitive agreements and practices

The Group is not a party to any agreement, arrangement or concerted practice or is not
or has not been carrying on any practice material to the business of the Group which
in whole or in part may contravene or may be invalidated by any anti-trust, fair
trading, dumping, state aid, consumer protection or similar laws or regulations in any
jurisdiction.

Insolvency

The Group Companies are not insolvent nor unable to pay their respective debts,
including their respective future and prospective debts or are in liquidation under
the law of the jurisdiction in which they are incorporated or other applicable laws.

The Group has not proposed nor intends to propose any arrangement of any type
with its creditors or any group of creditors whether by court process or otherwise
under which such creditors shall receive or be paid less than the amounts
contractually or otherwise due to them.

No petition has been presented, application made, proceedings commenced,
resolution passed or meeting convened for the termination, liquidation,
bankruptcy or dissolution of the Group or any process been commenced whereby
the business of the Group is terminated and the assets of the Group are distributed
amongst the creditors or shareholder or other contributories of the Group or
whereby the affairs, business or assets of the Group are managed by a person
appointed for the purpose by a court, governmental agency or similar body or by
any creditor or the Group itself, nor has any such order or relief been granted or
appointment made, and there are no cases or proceedings under any applicable
insolvency, reorganisation, or similar laws in any jurisdiction concerning the
Group and no events have occurred which, under the law of the jurisdiction in
which it is incorporated or other applicable laws, would justify any such cases or
proceedings.

No liquidator, trustee, supervisor, nominee, custodian or similar official has been
appointed in respect of the whole or any part of the business or assets of the
Group nor has any step been taken for or with a view to the appointment of such a
person nor has any event taken place or is likely to take place as a consequence of
which such an appointment might be made.

No creditor of the Group has taken, or is entitled to take any steps to enforce, or
has enforced any security over any assets of the Group or is likely to do so in the
immediate future.

The Group is not in default of any of its obligations in relation to any of its
financial facilities.

None of the businesses or assets of the Group are the subject of any seizure,
execution or other compulsory disposal procedure, either in whole or in part, no
liquidation committee or similar body or person has been appointed in any
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23.8

23.9

24,

24.1

24.2

24.3

25.

25.1

jurisdiction in respect of the whole or any part of the business or assets of the
Group and no step has been taken for or with a view to the appointment of such a
body or person.

No ruling declaring the insolvency of the Group Companies has been made and
no public announcement in respect of the same has been pronounced by a court of
the jurisdiction in which they are respectively incorporated.

There is no unfulfilled or unsatisfied judgment or order of a court of the
jurisdiction in which it is incorporated outstanding against any of the Group
Companies.

Sale Shares

The Sale Shares represent approximately 30% of the total issued share capital of the
Company as at the date of this Agreement and at Completion and all such Sale Shares
are free from Encumbrances.

Subject to fulfilment of the Conditions Precedent, immediately before Completion,
the Sale Shares are issued fully paid or credited as fully paid and are beneficially
owned by the Vendor free from all Encumbrances and the same are freely transferable
by the Vendor to the Purchaser without the consent, approval, permission, licence or
concurrence of any third party.

The Vendor is not under any contract, option or any other obligation regarding the
Sale Shares or the unissued share capital of the Company and the Company is not
under any contract, options, warrants or any other obligations regarding any part of its
capital, issued or unissued, or for the issue of any shares, debentures, warrants,
options, or other similar securities.

Repetition of the Vendor’s Warranties

The Vendor’s Warranties are deemed to be given as at the date hereof and shall be
deemed to be repeated at the time of the Completion with reference to the facts and
circumstances then subsisting.
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IN WITNESS whereof the parties hereto have duly executed this Agreement the day and
year first above written.

The Vendor

SIGNED for and on behalf of

JUN YANG FINANCIAL HOLDINGS
LIMITED E[GERIZERA RAF

by Kwok Sze Yiu, Gordon

its director, in the presence of:

" ‘

R e T

Signing page of the Sale and Purchase Agreement



The Purchaser

SIGNED for and on behalf of
LUCKY FAMOUS LIMITED
by Kuang Hao Kun Giovanni
its director, in the presence of:

_Téll‘s Ho For

—

Signing page of the Sale and Purchase Agreement



EXHIBIT A

Management Accounts

Exhibit A
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