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THIS AGREEMENT is made on 19 October 2021

BETWEEN:

(1)

(2)

TONG KEE (HOLDING) LIMITED # 3 (#% ) 3 32 &, a company
incorporated in the Cayman Islands with limited liability and having its registered
office at Windward 3, Regatta Office Park, P.O. Box 1350, Grand Cayman,
KY1-1108, Cayman Islands and head office and principal place of business in
Hong Kong at Room 2502, 25/F, 148 Electric Road, North Point, Hong Kong
(“Holdings” or the “Purchaser”), the issued shares of which are listed on GEM of
the Stock Exchange (as defined below) (stock code: 8305); and

PRECISE CAPITAL GLOBAL LIMITED, a company incorporated in the
British Virgin Islands with limited liability and having its registered office at Vistra
Corporate Services Centre, Wickhams Cay II, Road Town, VG1110, British Virgin
Islands (the “Vendor™),

each a “Party” and together the “Parties”.

WHEREAS:

(A)

(B)

©)

(D)

TREASURE MARK GLOBAL LIMITED (the “Company”) is a company
incorporated in the British Virgin Islands with limited liability. As at the date hereof,
the Company has an authorised share capital of US$50,000 divided into 50,000
ordinary shares (each a “Share”), of which one Share has been issued and is fully
paid or credited as fully paid, and is legally and beneficially wholly-owned by the
Vendor. The particulars of the Company are set out in Part A to Schedule 1.

PROJEXASIA LIMITED #: (% )7 "2 & (“Projexasia”) is a company
incorporated in Hong Kong with limited liability. As at the date hereof, Projexasia

is a direct wholly-owned subsidiary of the Company. The particulars of Projexasia
are set out in Part B to Schedule 1.

As at the date hereof, Scenario-Projexasia Joint Venture (the “Joint Venture”) is an
unincorporated joint venture. As at the date hereof, the Joint Venture is owned as to
50% by Projexasia and 50% by Scenario Cockram Limited, respectively. The
particulars of the Joint Venture are set out in Part C to Schedule 1.

The Vendor has conditionally agreed to sell, and the Purchaser has conditionally
agreed to purchase, the Sale Share (as defined below), representing the entire issued
share capital of the Company, subject to and upon the terms and conditions set out in
this Agreement.

NOW IT IS HEREBY AGREED as follows:

1.

1.1

INTERPRETATION

In this Agreement (including the Recitals and Schedules), unless the context
requires otherwise, the following words and expression shall have the meanings
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ascribed to each of them respectively below:

“Announcement”

“associates”

“Audited Accounts”

“Audited Accounts Date”

“Business Day”

“Company”

“Completion”

“Completion Date”

“Consideration”

the announcement in the agreed form to be
issued by the Holdings in relation to this
Agreement and the transactions contemplated
hereunder

has the meaning ascribed thereto under the
GEM Listing Rules

the audited consolidated balance sheets of
Projexasia as at the Audited Accounts Date
and the audited consolidated profit and loss
accounts of Projexasia for the year ended on
the Audited Accounts Date, copies of which
have been attached to this Agreement as
Exhibit “A”

31 December 2018, 2019 and/or 2020, as the
case may be

any day (excluding Saturday, Sunday or
public or statutory holiday in Hong Kong and
any day on which a tropical cyclone warning
No. 8 or above is not lowered at or before
12:00 noon or on which a “black” rainstorm
warning signal 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
generally open for business in Hong Kong
throughout their normal business hours

has the meaning ascribed thereto in Recital

(A)

completion of the sale and purchase of the
Sale Share in accordance with the terms and
conditions of this Agreement

the date falling on the fifth Business Day after
the fulfillment (or waiver) of all the
conditions set out in Clause 3.2 (Conditions)
or such other date as the Vendor and the
Purchaser may agree in writing

has the meaning ascribed thereto in Clause 4.1
(Consideration)



“Consideration Shares”

“Corporate Guarantee”

“Disclosed”

“Disclosure Letter”

“Disney Project Supplemental
Agreement”

“Employment contract”

“Encumbrance”

an aggregate of 185,000,000 new Holdings
Shares to be allotted and issued by the
Holdings to the Vendor under the Shares
Specific Mandate at the Issue Price credited as
fully paid to satisfy part of the Consideration

the corporate guarantee to be executed by the
Purchaser in favour of HSBC (in the form and
substance to the satisfaction of HSBC) as
security for the payment obligations of
Projexasia under the banking facilities made
available by HSBC to Projexasia

disclosed by (or on behalf of) the Vendor or
the Company or Projexasia or the Joint
Venture to the Purchaser or its agents and
advisors in a full, fair, specific and accurate
manner in this Agreement (including the
Schedules), the Disclosure Letter, the Audited
Accounts and/or the Management Accounts

the letter of even date issued by the Vendor to
the Purchaser containing exceptions or
qualifications to the Warranties

the agreement to be entered into amongst
Hongkong International Theme  Parks
Limited, Scenario Cockram Limited and
Projexaxia (as participants of the Joint
Venture), which is supplemental to the
agreement dated 1 February 2018 for Hong
Kong Disneyland Resort Project (GC29)
Castle Hub — Completion Package (as
subsequently amended by a supplemental
agreement thereto dated 26 February 2019 and
a supplemental agreement thereto dated 29
November 2019)

employment contract having an initial term of
one year and to be entered into between
Projexasia and Mr. Grant upon Completion,
such employment contract shall be in the form
or substantially in the agreed form as set out
in Schedule 5

any mortgage, charge, pledge, lien, (otherwise
than arising by statute or operation of law),



GGGEM”

“GEM Listing Rules”

GEGroup,,

“Holdings Share(s)”

“Hong Kong”

“HSBC”

“Intellectual Property Rights”

hypothecation or other encumbrance, priority
or security interest, deferred purchase, title
retention, leasing, sale-and-repurchase or
sale-and-leaseback arrangement whatsoever
over or in any property, assets or rights of
whatsoever nature and includes any
agreement for any of the same and
“Encumber” shall be construed accordingly

GEM of the Stock Exchange

Rules Governing the Listing of Securities on
GEM

collectively, the Company and Projexasia, and
the expressions of “Group Company(ies)”
and “member(s) of the Group” shall refer to
each of the Company, Projexasia and/or other
subsidiary(ies) of the Company from time to
time, as the case may be

ordinary share(s) of HK$0.01 each in the
existing share capital of the Holdings

the Hong Kong Special Administrative
Region of the PRC

The Hongkong and Shanghai Banking
Corporation Limited

all (i) trademarks, service marks, brand
names, certification marks, collective marks,
Internet domain names, logos, symbols, trade
dress, trade names, and other indicia of origin,
all applications and registrations for the
foregoing, and all goodwill associated
therewith and symbolized thereby, including
all renewals of same; (i1) inventions and
discoveries, whether patentable or not, and all
patents, registrations, invention disclosures
and applications therefor, including divisions,
continuations,  continuations-in-part  and
renewal applications, and including renewals,
extensions and reissues; (iii) confidential
information, trade secrets and know-how,
including processes, schematics, business
methods, formulae, drawings, prototypes,
models, designs, customer lists and supplier
lists; (iv) published and unpublished works of



“Issue Price”

“Joint Venture”

“Long Stop Date”

“Management Accounts”
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“Management Accounts Date

“Material Adverse Effect”

“Mr. Grant”

“Permit(s)”

authorship, whether copyrightable or not
(including databases and other compilations
of information), copyrights therein and
thereto, and registrations and applications
therefor, and all renewals, extensions,
restorations and reversions thereof; and (v) all
other intellectual property or proprietary
rights

issue price of HKS$0.10 per Consideration
Share

has the meaning ascribed thereto in Recital

©

31 March 2022, or such later date as the
Vendor and the Purchaser may agree in
writing

the unaudited consolidated balance sheet of
Projexasia as at the Management Accounts
Date and the unaudited consolidated profit
and loss accounts of Projexasia for the period
commencing from 1 January 2021 up to the
Management Accounts Date, copies of which
have been attached to this Agreement as
Exhibit “B”

31 July 2021

any event, or circumstance or any
combination of them which is or is likely to be
materially adverse to (i) the business,
operations, business results or financial
condition of any of the Group Companies
and/or the Group Companies as a whole; or (i1)
the ability of the Vendor to perform its
obligations under this Agreement

Mr. Stephen John Grant, being the sole
shareholder and sole director of the Vendor
and the sole director of each of the Company
and Projexasia as at the date hereof

refers to:
(i) permit, licence, consent, approval,

certificate, qualification, specification,
registration or other authorisation; or



“Personal Guarantee(s)”

“Placee(s)”

“Placing”

“Placing Agent”

(1)) a filing of a notification, report or
assessment,

in each case necessary for the effective
operation of the business of each of the Group
Companies and the Joint Venture and their
respective ownership, possession, occupation
or use of an asset (where applicable)

(1) the guarantee dated 6 June 2019 limited to
an amount of HK$4,000,000, plus default
interest and other costs and expenses,
executed by Mr. Grant in favour of HSBC;

(i) the guarantee dated 25 March 2021 limited
to an amount of HK$8,500,000, plus default
interest and other costs and expenses,
executed by Mr. Grant in favour of HSBC; and

(iii) the guarantee dated 2 August 2021 limited
to an amount of HK$4,000,000, plus default
interest and other costs and expenses,
executed by Mr. Grant in favour of HSBC,

as security for the indebtedness, liabilities
and/or obligations of Projexasia under the
bank credit facility(ies) granted by HSBC to
Projexasia

any individuals, corporates, institutional
investors or other investors to be procured by
or on behalf of the Placing Agent under the
Placing

the offer by way of private placing of the
Placing Shares by or on behalf of the Placing
Agent to the Placee(s) on the terms and subject
to the conditions set out in the Placing
Agreement

China Rise Securities Asset Management
Company Limited, being a company
incorporated in Hong Kong with limited
liability and a corporation licensed to carry out
type 1 (dealing in securities), type 4 (advising
on securities) and type 9 (asset management)
regulated activities under the SFO, being
appointed by the Holdings under the Placing



“Placing Agreement”

“Placing Shares”

“Placing Specific Mandate”

GEPRC”

“Projexasia”

“Purchaser’s Confirmation”

“Sale Share”

‘GSFC”

“SFO”

Agreement

conditional placing agreement dated 19
October 2021 and entered into between the
Holdings and the Placing Agent in relation to
the Placing under the Placing Specific
Mandate

an aggregate of up to 65,000,000 new
Holdings Shares to be placed pursuant to the
terms and conditions of the Placing
Agreement and each a “Placing Share”

a specific mandate to be sought from
shareholders of the Holdings for the allotment
and issue of the Placing Shares upon the
completion of the Placing

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

has the meaning ascribed thereto in Recital

(B)

a confirmation letter to be issued by the
Purchaser to the Vendor, which shall be in a
form or substantially in the agreed form as set
out in Schedule 7, confirming that the due
diligence review on the Group and the Joint
Venture is satisfactory as referred to in
condition (a) set out in Clause 3.2 (Conditions)
of this Agreement, together with a list of
documents set out in the schedule thereto,
which shall be mutually agreed and signed by
the Purchaser and the Vendor at Completion

being one (1) Share, representing the entire
issued share capital of the Company as at the
date of this Agreement and on Completion,
legally and beneficially owned by the Vendor
as at the date hereof

Securities and Futures Commission of Hong
Kong

Securities and Futures Ordinance (Chapter



“Share(s)”

“Shares Specific Mandate”

“Stock Exchange”

“subsidiary(ies)”

“Tax Indemnity”

“Taxation”

“this Agreement”

“Undertaking”

571 of the Laws of Hong Kong)

has the meaning ascribed thereto in Recital

(A)

specific mandate to be sought from the
shareholders of the Holdings for the allotment
and issue of the Consideration Shares

The Stock Exchange of Hong Kong Limited

has the meaning ascribed thereto in the
Companies Ordinance (Chapter 622 of the
Laws of Hong Kong)

deed of indemnity to be made amongst the
Vendor, the Purchaser (or its nominee) and
Projexasia, which shall be in or substantially
in the agreed form set out in Schedule 3

all forms of taxation including overseas
taxation and all forms of profits tax, interest
tax, estate duty and stamp duty and all levies,
imposts, duties, charges, fees, deductions and
withholdings whatsoever charged or imposed
by any statutory, governmental state,
provincial, local government or municipal
authority whatsoever and the expression
“Tax” shall be construed accordingly

this agreement for the sale and purchase of the
Sale Share, as amended, supplemented or
modified from time to time

a deed of undertaking (in a form or
substantially in the agreed form as set out in
Schedule 6) to be executed and delivered by
the Purchaser in favour of Mr. Grant, pursuant
to which the Purchaser shall fully indemnify
and hold Mr. Grant harmless on demand from
and against any and all reasonable costs,
expenses, claims, losses and liabilities which
may be incurred or suffered by Mr. Grant on a
dollar-for-dollar basis in respect of any
obligation or liability of Mr. Grant arising out
of the Personal Guarantee(s) for the period
commencing from the Completion Date and
ending on the date of full release and
discharge of Mr. Grant’s liabilities and



1.2

1.3

1.4

1.5

1.6

2.1

3.1

obligations under the Personal Guarantees,
and such Undertaking shall only take effect in
the event that Completion has taken place,
and HSBC has not immediately and fully
release and discharge Mr. Grant’s liabilities
and obligations under the Personal
Guarantees

“Warranty(ies)” the representation(s), warranty(ies) and
undertaking(s) set out in Schedule 2 and all
other representation(s), undertaking(s) and
warranty(ies) provided by the Vendor to the
Purchaser under this Agreement

“HKS$” Hong Kong dollars, the lawful currency of
Hong Kong
“%” per cent.

References herein to Clauses, the Schedules and the Exhibits are to clauses in, the
schedules to and the exhibits to, this Agreement unless the context requires
otherwise and the Schedules to this Agreement shall be deemed to form part of this
Agreement.

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

The headings are inserted for convenience only and shall not affect the construction
of this Agreement.

Unless the context requires otherwise, words importing the singular include the
plural and vice versa and words importing a gender include every gender.

In this Agreement, any reference to a document in the “agreed form” is to a form of
the relevant document which is in form and substance satisfactory to the
Purchaser/Holdings and the Vendor.

SALE AND PURCHASE OF THE SALE SHARE

Subject to and upon the terms and conditions of this Agreement, the Vendor shall as
legal and beneficial owner sell and the Purchaser shall purchase the Sale Share free
from all Encumbrances with effect from Completion together with all rights and
benefits of any nature whatsoever now and hereafter attaching or accruing thereto
including but not limited to all rights to any dividends or other distribution paid,
declared or made in respect thereof at any time on or after Completion.

CONDITIONS

The Purchaser shall and shall procure that its agents shall forthwith upon the signing
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3.2

of this Agreement conduct such review of the assets, liabilities, operations and
affairs of the Group and the Joint Venture as it may reasonably consider appropriate
and the Vendor shall provide and procure the Group, the Joint Venture and their
agents to provide such assistance as the Purchaser or its agents may reasonably
require in connection with such review.

Completion shall be conditional upon and subject to:

(2)

(b)

(©)

(d)

(e)

)]

(2

(h)

(1)

the Purchaser being satisfied with the results of the due diligence review
on the Group and the Joint Venture to be conducted under Clause 3.1;

all necessary consents and approvals required to be obtained on the part of
the Vendor, the Company, Projexasia and the Joint Venture (if applicable)
in respect of this Agreement and the transactions contemplated hereunder
having been obtained and remain in full force and effect;

all necessary consents and approvals required to be obtained on the part of
the Holdings in respect of (i) this Agreement and the transactions
contemplated hereunder; and (ii) the Placing Agreement and the
transactions contemplated thereunder, having been obtained and remain in
full force and effect;

the passing by the shareholders of the Holdings at its extraordinary general
meeting to be convened and held in accordance with the requirements of
the GEM Listing Rules, of such resolution(s) to approve, this Agreement
and the transactions contemplated hereunder, including but not limited to
the grant of the Shares Specific Mandate and the allotment and issue of the
Consideration Shares;

the GEM Listing Committee of the Stock Exchange granting the listing of
and permission to deal in the Consideration Shares;

the GEM Listing Committee of the Stock Exchange granting the listing of
and permission to deal in the Placing Shares;

the Placing having been completed with net proceeds of not less than
HK$5,500,000;

a written indication from HSBC, which grants an approval in-principle for
the full discharge and release of Mr. Grant’s liabilities and obligations
under the Personal Guarantees subject to the execution of the Corporate
Guarantee upon Completion, and states that such approval in-principle is
approved by such relevant department or division of HSBC which has the
authority to make the final approval on the release of the Personal
Guarantees, or in such other form mutually acceptable to both the
Purchaser and the Vendor, together with the form/template of the
Corporate Guarantee that is required to be signed by the Purchaser, having
been obtained; and

the Warranties remaining true and accurate and not misleading in all
10



3.3

3.4

4.2

(2)

(b)

material respects.

The Vendor shall use its best endeavours to assist the Purchaser in connection with
the due diligence review to be conducted under Clause 3.1 and procure the
fulfillment of the conditions (b) and (i) set out in Clause 3.2 above. The Vendor shall
procure that all information and documents required pursuant to the GEM Listing
Rules, and other applicable rules, codes and regulations whether in connection with
the preparation of all circulars, reports, documents, independent advice or otherwise
are duly given promptly to the Purchaser, the Stock Exchange, the SFC and other
relevant regulatory authorities. The Purchaser shall use its best endeavours to
procure the fulfilment of the conditions (c) to (g) set out in Clause 3.2 above. Both
the Vendor and the Purchaser shall use their best endeavours to procure that all
information and documents required by HSBC are duly given promptly to HSBC
for the fulfillment of condition (h) set out in Clause 3.2 above.

The Purchaser may at its absolute discretion at any time waive in writing any of the
conditions (a) and (i) set out in Clause 3.2 and such waiver may be made subject to
such terms and conditions as are determined by the Purchaser. The Vendor may at its
absolute discretion at any time waive in writing the condition (h) set out in Clause
3.2 and such waiver may be made subject to such terms and conditions as are
determined by the Vendor. All other conditions are incapable of being waived by
any Parties. If the conditions set out in Clause 3.2 have not been satisfied (or as the
case may be, waived by the Purchaser and/or the Vendor) on or before 4:00 p.m. on
the Long Stop Date, this Agreement shall cease and be terminated (save and except
Clauses 3.4, 6 (Restriction on announcements), 12 (Notices), 18 (Costs and
expenses) and 20 (Governing law and jurisdiction) which shall continue to have full
force and effect), and thereafter neither Party shall have any obligations and
liabilities towards each other hereunder save for any antecedent breaches of the
terms hereof.

CONSIDERATION

The consideration for the sale and purchase of the Sale Share shall be the sum of
HK$24,000,000 (the “Consideration”), which shall be satisfied by the Purchaser in
the following manner:

as to HK$18,500,000 shall be paid by allotting and issuing to the Vendor an
aggregate of 185,000,000 Consideration Shares, credited as fully paid, at the
Issue Price upon Completion; and

the remaining balance of HK$5,500,000 (the “Remaining Consideration”)
shall be satisfied by the Purchaser by way of cash immediately upon
Completion.

The Consideration Shares, when allotted and issued, shall rank pari passu in all
respects inter se and with all other Holdings Shares in issue as at the date of
allotment and issue of the Consideration Shares including the right to all dividends,
distributions and other payments made or to be made, the record date for which falls
on or after the date of such allotment and issue.

11



5.1

52

COMPLETION

Upon compliance with or fulfilment (or waiver) of all the conditions set out in
Clause 3.2 (Conditions), Completion shall take place at 4:00 p.m. on the
Completion Date, or such other date as the Vendor and the Purchaser may agree, at
9/F, Prosperity Tower, 39 Queen’s Road Central, Central, Hong Kong, or such other
place as the Vendor and the Purchaser may agree, when all the acts and
requirements set out in this Clause 5 shall be complied with.

At Completion, the Vendor shall deliver or cause to be delivered to the Purchaser:

(2)

(b)
(©)

(d)

(e)

)]

(2

(h)

instrument of transfer in respect of the transfer of the Sale Share duly
executed by the Vendor in favour of the Purchaser (or its nominee);

original share certificate in respect of the Sale Share;

such other documents as may be required to give to the Purchaser (or its
nominee) good title to the Sale Share and to enable the Purchaser (or its
nominee) to become the registered owner thereof;

if applicable, all certificate of incorporation, certificate(s) of change of
name, the memorandum and articles of association or other constitutional
documents, common seal, rubber chop, minutes book, business registration
certificate, register of directors, register of members and transfer and share
certificate book of the Company, Projexasia and the Joint Venture which
are in the possession of the Vendor;

all books of account, records, ledgers, receipts, vouchers, tax assessment
computations, copies of tax returns and documents of and relating to the
Company, Projexasia and the Joint Venture which are in the possession of
the Vendor;

the title deeds and other books, records and documents of and relating to the
Company, Projexasia and the Joint Venture (to the extent in the possession
of or under the control of Projexasia), including without limitation,
business contracts, other contracts and policies of insurance, cheque books
and the bank statements, if any, up to the date immediately preceding
Completion of all relevant accounts;

the Tax Indemnity (in or substantially in the agreed form as set out in
Schedule 3) duly executed under seal by the Vendor and Projexasia;

the original of a certificate issued by the Vendor confirming (i) all
necessary consents and approvals required to be obtained on the part of the
Vendor, the Company, Projexasia and the Joint Venture (if applicable) in
respect of this Agreement and the transactions contemplated hereunder
having been obtained as referred to in condition (b) set out in Clause 3.2
(Conditions); and (ii) the Warranties remaining true and accurate and not
misleading in all material respects as referred to in condition (i) set out in
12



(1)

G

(k)

()

Clause 3.2 (Conditions);

if so requested by the Purchaser, the written resignation of the director(s)
and company secretary of the Group Companies and/or, to the extent such
directors are nominated by Projexasia, the Joint Venture together with a
written acknowledge under seal from each of them that he/she/it has no
claims against the respective Group Companies and/or the Joint Venture (as
the case may be) whether by way of compensation, remuneration,
severance payments, expenses, damages or otherwise;

a copy, certified as true and complete by a director of each of the Group
Companies and the Joint Venture, of the resolutions of the board of
directors of each of the Group Companies and the Joint Venture referred to
in Clause 5.3;

an application for the Consideration Shares (in or substantially in the
agreed form as set out in Schedule 4) duly signed by the Vendor for the
allotment and issue of the Consideration Shares to be allotted and issued to
the Vendor pursuant to Clause 4 (Consideration); and

the Employment Contract (in or substantially in the agreed form as set out
in Schedule 5) duly signed by Mr. Grant.

53 The Vendor shall procure minutes or written resolutions of the board of directors of
each of the Group Companies and the Joint Venture, of which resolutions shall be
passed for:

(2)

(b)

(©)

(d)

in case of the Company, the approval for the transfer of the Sale Share to the
Purchaser (or its nominee) and the registration of such transfer, and the issue
of the relevant share certificate to the Purchaser (or its nominee);

in the case of Projexasia, the approval of each of the Tax Indemnity and the
Employment Contract and other documents necessary for the purpose of
effecting such transactions contemplated thereunder, and authorisation of
execution of the same (under seal, where appropriate) for and on behalf of
Projexasia;

if so requested by the Purchaser, the amendment of all existing mandates for

operation of all the bank accounts maintained by the Company, Projexasia
and/or the Joint Venture (to the extent that the authorised signatory(ies) in
such mandates are nominated by Projexaisa) in such manner as the
Purchaser or its nominee may require; and

if so requested by the Purchaser, the acceptance of the resignation of the

director(s) and/or company secretary of the Group Companies and/or the
Joint Venture and the appointment of such person(s) nominated by the
Purchaser as director(s) and/or company secretary of the Group Companies
and/or, to the extent the directors are nominated by Projexasia, the Joint
Venture with effect from Completion.
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5.4 Against compliance and fulfillment of all acts or requirements set out in Clauses 5.2
and 5.3,

(a)

(b)

the Purchaser (or its nominee, as the case may be) shall deliver to the
Vendor:

(1)
(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

duly executed instrument of transfer in respect of the Sale Share;

a copy, certified as true and complete by a director of the Purchaser (or
its nominee, as the case may be), of resolutions of the board of
directors of the Purchaser (or its nominee, as the case may be)
approving this Agreement, the Tax Indemnity, the Undertaking, the
Corporate Guarantee and other documents necessary for the purpose
of effecting the transactions contemplated thereunder, and authorising
a person or persons to execute the same and other documents
incidental thereto and contemplated thereby (under seal, where
appropriate) for and on its behalf;

the Tax Indemnity (in or substantially in the agreed form as set out in
Schedule 3) duly executed under seal by the Purchaser (or its
nominee);

the Purchaser’s Confirmation (in or substantially in the agreed form as
set out in Schedule 7) issued by the Purchaser to the Vendor;

one or more cheque(s) drawn on an account with, or cashier’s order(s)
issued by, a licensed bank in Hong Kong and made payable to the
Vendor or its nominee in accordance with Clause 4 (Consideration);

the Corporate Guarantee and any ancillary documents thereto (in the
form and substance to the satisfaction of HSBC) duly executed (under
seal, if required) by the Purchaser in favour of HSBC;

the Employment Contract (in or substantially in the agreed form as set
out in Schedule 5) duly signed by Projexasia; and

the original Undertaking (in or substantially in the agreed form as set
out in Schedule 6) duly executed under seal by the Purchaser.

the Holdings shall:

(i)

convene and hold a meeting of the board of directors of the Holdings

for the passing of the necessary resolutions to approve this Agreement
and other documents for the purpose of effecting this Agreement, the
transactions contemplated thereby and completion of the transactions
contemplated thereunder, including but not limited to the allotment and
issue of the Consideration Shares to the Vendor, credited as fully paid,
pursuant to Clause 4 (Consideration), and authorising a person or
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5.5

5.6

6.1

persons to execute the same and other documents incidental thereto
and contemplated thereby (under seal, where appropriate) for and on
its behalf, and deliver to the Vendor a copy, certified as true and
complete by a director of the Holdings, of such resolutions; and

(i1) allot and issue such number of the Consideration Shares to the Vendor,
credited as fully paid, pursuant to Clause 4 (Consideration) and cause
the Vendor to be registered on the register of members of the Holdings
as the registered holder of the Consideration Shares and deliver to the
Vendor the original share certificate(s) for the Consideration Shares.

In the event that the Vendor fails to do anything required to be done by it under
Clauses 5.2, and 5.3, without prejudice to any other right or remedy available to the
Purchaser, the Purchaser may:

(a) defer Completion to a day not more than 28 days after the date fixed for
Completion or upon mutual consent by the Vendor and the Purchaser; or

(b) proceed to Completion so far as practicable but without prejudice to the
Purchaser’s right to the extent that the Vendor shall not have complied with
its obligations hereunder; or

(c) rescind this Agreement without liability on its part.

In the event that the Purchaser fails to do anything required to be done by it under
Clause 5.4, without prejudice to any other right or remedy available to the Vendor,
the Vendor may:

(a) defer Completion to a day not more than 28 days after the date fixed for
Completion or upon mutual consent by the Purchaser and the Vendor; or

(b) proceed to Completion so far as practicable but without prejudice to the
Vendor’s right to the extent that the Purchaser shall not have complied with
its obligations hereunder; or

(c) rescind this Agreement without liability on its part.

RESTRICTION ON ANNOUNCEMENTS

Each of the Parties undertakes to the others that it will not, at any time after the date
of this Agreement, divulge or communicate to any person other than to its
professional advisers, or when required by the GEM Listing Rules, applicable law
and the rules, regulations or the requirements of the Stock Exchange, the SFC or any
other regulatory body or authority, or to its respective officers or employees whose
province it is to know the same any confidential information concerning the
business, accounts, finance or contractual arrangements or other dealings,
transactions or affairs of any of the others which may be within or may come to its
knowledge and it shall use its best endeavours to prevent the publication or
disclosure of any such confidential information concerning such matters.
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6.2

7.1

7.2

7.3

7.4

No public announcement or communication of any kind shall be made in respect of
the subject matter of this Agreement unless specifically agreed between the Parties
or unless an announcement is required pursuant to the GEM Listing Rules, the
applicable law and the regulations or the requirements of the Stock Exchange, the
SFC or any other regulatory body or authority. Any announcement by any Party
and/or its listed shareholder required to be made pursuant to any relevant law or
regulation or the requirements of the Stock Exchange, the SFC or any other
regulatory body or authority shall be issued only after such prior consultation with
the other Party as is reasonably practicable in the circumstances.

WARRANTIES AND UNDERTAKINGS

The Vendor hereby represents and warrants to the Purchaser and its successors and
assigns that the Warranties are true and accurate in all respects as at the date of this
Agreement and will continue to be so up to and including the time of Completion.

Each of the Warranties is without prejudice to any other Warranty and, except where
expressly or otherwise stated, no provision in any Warranty shall govern or limit the
extent or application of any other provision in any Warranty. The Vendor hereby
agrees that the Purchaser shall treat each of the Warranties as a condition of this
Agreement.

The Vendor hereby agrees to fully indemnify and keep the Purchaser and its assigns
fully indemnified on demand from and against any depletion of assets, all losses,
costs and expenses (including legal expenses) which the Purchaser may incur or
sustain from or in consequence of any of the Warranties not being correct or fully
complied with. Such indemnity shall be without prejudice to any of the rights and
remedies of the Purchaser and its assigns in relation to any such breach of
Warranties and all such rights and remedies are hereby expressly reserved.

If it shall be found at any time after Completion that any of the Warranties is not true,
correct and accurate or is not as represented, warranted or undertaken and:

(a) the effect thereof is that the value of some assets of the Group Companies
and/or the Joint Venture including, without limitation, the value of any asset
stated in the Audited Accounts and/or the Management Accounts is less
than its value would have been had there been no such breach or the matter
warranted were as warranted; or

(b) the Group Companies and/or the Joint Venture has/have incurred or is/are
under any liability or contingent liability which would not have been
incurred if such matter were as represented or warranted or the relevant
undertaking were performed; or

(©) the effect thereof is that the amount of a liability of the Group Companies
and/or the Joint Venture is higher than its amount would have been had there
been no such breach or the matter warranted were as warranted,

then, without prejudice to any other provisions of this Agreement, the Vendor shall
indemnify the Purchaser on demand on a full indemnity basis, and holds it harmless
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7.5

7.6

7.7

7.8

7.9

from and against all liabilities, damages, costs, claims, reduction in net assets or
increase in net liabilities and all reasonable expenses which the Purchaser may
sustain, suffer, or incur as a result of any of the foregoing and the Vendor shall pay to
the Purchaser on demand the full amount of any such loss as aforesaid in
immediately available funds. The aggregate liability of the Vendor under and in
relation to this Agreement (but excluding Clauses 7.9 and 7.10) and/or the Tax
Indemnity shall not exceed the amount equivalent to the Consideration. The
Purchaser shall not be entitled to claim that any fact, matter or circumstance results
in any breach of any of the Warranties or any of the other obligations of the Vendor
under or in relation to this Agreement if such fact, matter or circumstance has been
Disclosed in any provisions of this Agreement or any of the documents attached
thereto in the Disclosure Letter, the Audited Accounts, the Management Accounts,
the audited accounts of the Joint Venture as at the Audited Accounts Date and/or the
management accounts of the Joint Venture as at the Management Accounts Date.
The Vendor will not be liable for a breach of any of the Warranties to the extent that
the loss suffered by the Purchaser or any Group Company also gives rise to an
equivalent claim under the Tax Indemnity and the Vendor has satisfied such
equivalent claim. The Vendor will not be liable for a claim under the Tax Indemnity
to the extent that an equivalent claim has been made under the Warranties and the
Vendor has satisfied such equivalent claim.

The Warranties shall survive Completion and the rights and remedies of the
Purchaser in respect of any breach of the applicable Warranties shall not be affected
by Completion or by the Vendor or the Purchaser, as applicable, 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 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 Completion and for the
period of two years from the Completion Date in respect of any breach or
non-fulfillment of any of the relevant Warranties and Completion shall not in any
way constitute a waiver of any right of the Purchaser.

The Vendor undertakes in relation to any relevant Warranty which refers to the
knowledge, information or belief of the Vendor that it has made reasonable enquiry
into the subject matter of that relevant Warranty and that it does not have the
knowledge, information or belief that the subject matter of that relevant Warranty
may not be correct, complete or accurate.

The Vendor shall immediately inform the Purchaser in writing of any fact, matter,
event or circumstance which renders any of the relevant Warranties untrue,
inaccurate or misleading or will give rise to a breach of any of the relevant
Warranties.

The Vendor irrevocably and unconditionally agrees and undertakes to the Purchaser
that the audited net asset value of the Joint Venture as at the earlier of the date of
closing of the Joint Venture (the “Date of Closing of the JV”) and the first
anniversary of the Completion Date shall exceed nil. In the event that the audited
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7.10

8.1

net asset value of the Joint Venture is nil or negative as at the earlier of the Date of
Closing of the JV and the first anniversary of the Completion Date (the “NAV
Shortfall”), the Vendor shall pay the full amount of the NAV Shortfall on a
dollar-for-dollar basis to Projexasia on demand and shall fully indemnify the
Purchaser and/or Projexasia and keep the Purchaser and/or Projexasia fully
indemnified on demand from and against any and all claims, losses, liabilities, costs
and expenses which may be incurred or suffered by the Purchaser and/or Projexasia
in respect of any obligation or liability of or claims against or losses suffered or
costs and expenses incurred by the Purchaser and/or Projexasia arising out of or
resulting from the NAV Shortfall.

The Vendor irrevocably and unconditionally agrees and undertakes the Purchaser
the following:

(a) that the Disney Project Supplemental Agreement shall be entered into
amongst Hongkong International Theme Parks Limited, Scenario Cockram
Limited and Projexaxia (as participants of the Joint Venture), pursuant to
which the Settlement Amount (as defined in the Disney Project Supplemental
Agreement) to be payable by Hongkong International Theme Parks Limited
shall be no less than HK$49,000,000; and

(b) that after deduction of the amount of payables due by the Joint Venture to the
subcontractors and suppliers for construction-related materials and services
in relation to the Hong Kong Disneyland Resort Project (GC29) Castle Hub
and other payables of the Joint Venture, the share of profit entitled by
Projexasia resulting or arising from the Disney Project Supplemental
Agreement in the amount of no less than HK$4,275,430.33 (the “Amount of
Share of Profit from JV”) shall be received by Projexasia by the Date of
Closing of the JV.

In the event that the Amount of Share of Profit from JV has not been received by
Projexasia by the Date of Closing of the JV, the Vendor shall pay the full amount of
the Amount of Share of Profit from JV (or any shortfall thereof) on a dollar-for-dollar
basis to Projexasia and to fully indemnify the Purchaser and/or Projexasia and keep
the Purchaser and/or Projexasia fully indemnified on demand from and against any
and all claims, losses, liabilities, costs and expenses which may be incurred or
suffered by the Purchaser and/or Projexasia in respect of any obligation or liability of
or claims against or losses suffered or costs and expenses incurred by the Purchaser
and/or Projexasia arising out of or resulting from the failure to comply with
paragraph (b) above.

RESCISSION

If at any time before Completion, the Purchaser finds that any of the Warranties is
incorrect or has not been or is incapable of being fulfilled, the Purchaser may
rescind this Agreement by written notice to the Vendor. If the Purchaser shall elect
to rescind this Agreement, the Vendor shall fully indemnify the Purchaser and keep
the Purchaser fully indemnified in respect of all fees, costs and expenses (including
legal fees) reasonably incurred by the Purchaser in connection with the negotiation,
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8.2

9.1

9.2

9.3

preparation, execution and rescission of this Agreement.

The Purchaser’s rights under Clause 8.1 are in addition to and without prejudice to
all other rights and remedies available to the Purchaser and any partial exercise of or
failure to exercise such rights shall not constitute a waiver of such rights or of any
other rights whether conferred under this Agreement or otherwise.

CONDUCT OF BUSINESS PENDING COMPLETION

The Vendor hereby undertakes with the Purchaser that, except as required by this
Agreement or in the ordinary and usual course of business of the Group and the Joint
Venture, no resolution of the directors or members of the Group and the Joint
Venture shall be passed prior to Completion without the prior written consent of the
Purchaser (such consent shall not be unreasonably withheld or delayed).

The Vendor hereby undertakes with the Purchaser that until Completion the Group
Companies and the Joint Venture shall carry on their respective business in a manner
consistent with their existing practice and shall:

(a) procure that the Group Companies and the Joint Venture shall not without
first obtaining the prior written consent of the Purchaser (such consent not to
be unreasonably withheld or delayed) enter into any contract or commitment
of an unusual or onerous nature or other than in the normal and ordinary
course of business; and

(b) keep the Purchaser reasonably informed of all significant matters relating to
the Group Companies and the Joint Venture, their respective business, assets
and prospects.

Without prejudice and notwithstanding Clauses 9.1 and 9.2, the Vendor undertakes
to the Purchaser that the Vendor shall until Completion take all steps necessary to
ensure that, except as required by this Agreement or by applicable law or in the
ordinary and usual course of business of the Group Companies and the Joint Venture,
the Group Companies and the Joint Venture shall not carry out any of the following
actions and no resolution of the board of directors of the Group Companies and the
Joint Venture or of its general meeting shall be passed to carry out the same unless
the prior written consents (which consent shall not be unreasonably withheld or
delayed) of the Purchaser are obtained:

(a) the creation or issue of any shares in any Group Company and/or the Joint
Venture (if applicable) or the grant of any options over any shares or the
uncalled capital of any Group Company and the Joint Venture (if applicable)
or the issue of any warrant, debentures, securities or other obligations
convertible into shares in any Group Company and the Joint Venture (if
applicable) or enter into any agreement to do any of the same;

(b) the capitalisation, repayment or other form of distribution of any amount
standing to the credit of any reserve of any Group Company and/or the Joint
Venture (if applicable) on the redemption or purchase of any shares in any
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(©)

(d)

(e)

()

(2

(h)

@)

(k)

(M

(m)

(n)

(0)

Group Company and/or the Joint Venture (if applicable) or any other
reorganisation of share capital;

the winding-up or liquidation of any Group Company and/or the Joint
Venture (if applicable);

the alteration of the rights attaching to the Sale Share or the shares in any
Group Company and/or the Joint Venture;

the alteration of the memorandum and articles of association or other
constitutional documents of any Group Company and/or the Joint Venture
(if applicable) and the passing of any resolutions inconsistent with the
provisions of this Agreement;

the acquisition or disposal of any lease or any other interests in real property
owned or occupied by any Group Company and/or the Joint Venture or the
creation of any mortgage or other encumbrance over such property;

the acquisition or disposal of any property or other asset by any Group
Company and/or the Joint Venture if the aggregate sum involved exceeds (or,
in the case of a disposal, if the book value exceeds) HK$200,000;

the acquisition or formation by any Group Company and/or the Joint
Venture of any subsidiary or the acquisition of any share in any other
company or the participation by any Group Company and/or the Joint
Venture in any partnership or joint venture;

the sale or disposal of the whole or a substantial part of the undertaking or
the assets of any Group Company and/or the Joint Venture;

the entering into of any material contract by any Group Company and/or the
Joint Venture (if applicable) other than in its ordinary course of business;

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

the amalgamation or merger of any Group Company and/or the Joint
Venture (if applicable) with any other company or concern;

the alteration of the composition of any board of directors of any Group
Company and/or the Joint Venture;

the making, declaration or payment by any Group Company and/or the Joint
Venture of any dividend or other distribution;

the making of any capital commitment by any Group Company and/or the
Joint Venture;
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10.

10.1

10.2

11.

12.

12.1

(p) save for the existing banking facilities available to Projexasia, the
borrowing of any moneys from banks, financial institutions and any other
third parties, a licensed money lender whose ordinary course of business
involves money lending and borrowing, provided further that such new
loans can be prepaid or repaid by any Group Company and/or the Joint
Venture before Completion;

(Q) doing, allowing or procuring any act or omission on or before Completion
which will constitute a breach of any of the Warranties;

(r) doing anything which is likely to materially jeopardize or diminish the value
of any tangible assets of any Group Company and/or the Joint Venture; or

(s) injecting any additional capital into the Joint Venture.

FURTHER ASSURANCE

The Vendor shall execute, do and perform or procure to be executed, done and
performed by other necessary parties all such further acts, agreements, assignments,
assurances, deeds and documents as the Purchaser may reasonably require to vest
effectively the legal and beneficial ownership of the Sale Share in the Purchaser (or
its nominee).

The Purchaser shall execute, do and perform or procure to be executed, done and
performed by other necessary parties all such further acts, agreements, assignments,
assurances, deeds and documents as the Vendor may reasonably require to vest
effectively the legal and beneficial ownership of the Consideration Shares in the
Vendor.

ACCESS TO INFORMATION

The Vendor shall procure that, pending Completion, the Purchaser and its agents,
representatives and professional advisers are given promptly on request full access
to all such facilities and information regarding the business, assets, liabilities,
contracts and affairs of the Group Companies and the Joint Venture and other
evidence of ownership of the assets owned by the Group Companies and/or the Joint
Venture (if applicable) as the Purchaser may require.

NOTICES

Each notice, demand or other communication given, made or serve under this
Agreement shall be in writing and delivered or sent to the relevant Party by prepaid
postage (by airmail if to another country), email or facsimile transmission or
personal delivery to its address, email address or fax number as set out below (or
such other address, email address or fax number as the addressee has by five (5)
days’ prior written notice specified to the other parties):
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12.2

12.3

13.

To the Vendor:

Address: Unit 6, 16/F., Enterprise Square Three, 39 Wang Chiu Road,
Kowloon Bay, Hong Kong

Email address:  sjgrant@projexasia.com

Fax number: (852) 2866 3211

Attention: The board of directors
To the Purchaser:
Address: Room 2502, 25/F, 148 Electric Road, North Point, Hong Kong

Email address:  info@tongkee.com.hk
Fax number: (852) 2408 8738

Attention: The board of directors

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

The Vendor hereby irrevocably appoints W.H. Wong & Company of Unit 6, 16/F.,
Enterprise Square Three, 39 Wang Chiu Road, Kowloon Bay, Hong Kong as its
service agent to receive and acknowledge on its behalf service of any notice, writ,
summons, order, judgment or communication in relation to this Agreement and
further agrees that any such legal process or notice shall be sufficiently served on it
if delivered during normal office hours to such agent for service at its address for the
time being in Hong Kong. The Vendor 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 Purchaser informed of the name and address of such agent. Service on
W.H. Wong & Company (or such agent as may be notified by the Vendor from time
to time) shall be deemed to be service on its appointer.

TIME AND NO WAIVER

Time shall in every respect be of the essence of this Agreement but no failure on the
part of any Party to exercise, and no delay on its part in exercising any right
hereunder shall operate as a 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 other right(s) or prejudice or affect any right(s) against any other
Parties under the same liability, whether joint, several or otherwise. The rights and
remedies provided in this Agreement are cumulative and not exclusive of any rights
or remedies provided by law.
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14.

15.

16.

17.

18.

18.1

19.

20.

20.1

20.2

20.3

INVALIDITY

If at any time any one or more of the provisions of this Agreement is/are or
become(s) illegal, invalid or unenforceable in any respect under laws of any
jurisdiction, the legality, validity or enforceability of the remaining provisions of
this Agreement shall not in any way be affected or impaired thereby.

AMENDMENTS

This Agreement shall not be amended, supplemented or modified except by
instruments in writing signed by each of the Parties.

ASSIGNMENT

This Agreement shall be binding on and enure to the benefit of each Party and its
respective successors, assignees and transferees provided that none of the Parties
shall assign or transfer or purport to assign or transfer any of its rights or obligations
hereunder without prior written consent of the other Party.

ENTIRE AGREEMENT

This Agreement constitutes an entire agreement between the Parties with respect to
the matters dealt with herein and supersedes any previous agreements,
arrangements, statements or transactions between the Parties in relation to the
subject matters hereof.

COSTS AND EXPENSES

Each Party shall bear its own costs and expenses (including legal fees) incurred in
connection with the preparation, negotiation, execution and performance of this
Agreement and all documents incidental or relating to Completion.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, all of which taken
together shall constitute one and the same instrument and any of Parties may
execute this Agreement by signing any such counterparts.

GOVERNING LAW AND JURISDICTION

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

The Parties hereby irrevocably submit to the exclusive jurisdiction of the courts of
Hong Kong.

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

Place of incorporation:
Company no.:

Date of incorporation:

Registered office:

Authorised capital:

Issued share capital:

Shareholder
(shareholdings in %):

Director:

Nature of business:

SCHEDULE 1

Part A — Details of the Company

TREASURE MARK GLOBAL LIMITED
British Virgin Islands

2073442

23 August 2021

Vistra Corporate Services Centre, Wickhams Cay II, Road Town,
Tortola, VG1110, British Virgin Islands

a maximum of 50,000 ordinary Shares of a single class with par
value of US$1.00 each

one (1) Share of US$1.00

Precise Capital Global Limited one (1) Share
(100%)

Stephen John Grant

Investment holding
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Company name:

Place of incorporation:

Company no.:

Date of incorporation:
Registered office:
Issued shares:

Shareholder
(shareholdings in %):

Director:

Nature of business:

Part B — Details of Projexasia

PROJEXASIA LIMITED #7E(%#) AR/ 5

(formerly known as:

(i) PROJEXASIA LIMITED from 31 March 2000 to 19 January 2010;
and

(ii) WATER MARK INTERNATIONAL LIMITED K& EIEA TR/ E]
from 20 January 1997 to 30 March 2000)

Hong Kong

591917

20 January 1997

2/F, Chung Nam Building, 1 Lockhart Road, Wanchai, Hong Kong

4,200,000 ordinary shares

Treasure Mark Global Limited 4,200,000 shares
(100%)

Stephen John Grant

Provision of construction management services and acting as a
management contractor
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Joint Venture name:

Joint Venture
Agreement:

Business registration no.:

Joint Venture partners
and their participation:

Joint Venture Leader:

Executive board:

Objects and business:

Part C — Details of the Joint Venture

Scenario-Projexasia Joint Venture

Joint venture agreement dated 19 December 2017 and entered into
between Scenario Cockram Limited and Projexasia Limited

56152178-000-01-21-8

Scenario Cockram Limited 50%
Projexasia Limited 50%

Scenario Cockram Limited

Tom Stapleton
Robert Sirgiovanni
Stephen John Grant
Woo Chi Tong

(1) preparation and submission of tender and execution and
completion of the works in accordance with the any contract
awarded to the Joint Venture by Hong Kong International Theme
Parks Limited for the Disney Castle Hub Completion as a result of
submission of such tender and the Joint Venture Agreement; and
(i1) maximise the profits of the Joint Venture

27



SCHEDULE 2

WARRANTIES

Warranties

Unless the context otherwise requires and save and except paragraphs 1 and 2, the
representations, warranties and undertakings contained in this Schedule 2 in relation to
Projexasia, the Group and/or the Group Companies shall be deemed to be repeated mutatis
mutandis in relation to the Joint Venture (where applicable).

Save as Disclosed,

1.

1.1.

1.2.

1.3.

1.4.

2.1.

2.2.

2.3.

General information and powers of the Vendor

Each of the Group Companies has been duly incorporated and is validly existing under
the laws of the jurisdiction of its incorporation and is validly existing and in good
standing and has full power, authority and legal right to own its assets and carry on its
business. The Group Companies have complied with each of its memorandum and
articles of association or its equivalent constitutional documents in all material
respects and none of the activities, agreements, commitments or rights of the Group
Companies is ultra vires or unauthorised.

The information set out in Schedule 1 is true, complete and accurate in all material
respects as at the date of this Agreement and immediately before Completion.

Each of the Group Companies and the Joint Venture (where applicable) has not
received any notice in relation to any investigation by any authority in the place where
its business is conducted.

No order has been made, or petition presented, or resolution passed for the winding up
of any Group Company and the Joint Venture (where applicable) nor has any distress,
execution or other process been levied in respect of any Group Company and the Joint
Venture (where applicable) which remains undischarged; nor is there any unfulfilled or
unsatisfied judgment or court order outstanding against each of the Group Companies
and the Joint Venture (where applicable).

The Sale Share

The Sale Share is free from any and all Encumbrances, and together with all rights and
entitlements attaching thereto as at Completion.

The Vendor is the registered and beneficial owner of the Sale Share and has the legal
and beneficial right to dispose of the Sale Share.

The Sale Share comprises 100% of the issued share capital of the Company as at the
date of this Agreement and on the Completion Date and are fully paid up in accordance
with the constitutional documents of the Company and all relevant laws. Except as
required by this Agreement, there are no agreements or arrangements in force which
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3.1.

4.1.

4.2.

4.3.

4.4.

4.5.

provide for the present or future issue, allotment or transfer of, or grant to any person
any right (whether conditional or otherwise) to call for the issue, allotment or transfer
of, any share or loan capital of the Company (including without limitation any option
or right of pre-emption or conversion).

The shares of Group Companies

None of the Group Companies has granted any option or right to call for the issue at
any time of any share or loan capital, no such option or right will be granted before
Completion and no further share or loan capital of any Group Company will before
Completion be created or issued or agreed to be issued.

Operation and licences

Each of the Group Companies and the Joint Venture has conducted its business in
accordance with all applicable laws, regulations and codes of practice of Hong Kong,
the British Virgin Islands, other foreign country or jurisdictions and its memorandum
and articles of association or other constitutional document from time to time in force,
and there is no violation of, or default with respect to any ordinance, statute, regulation,
order, decree or judgment of any court or any governmental agency of Hong Kong and
the British Virgin Islands or, to the best of the knowledge of the Vendor, of any foreign
country or jurisdiction outstanding against the Group which may have a Material
Adverse Effect.

All necessary permissions, licences, consents, Permits and authorities (public and
private) have been obtained by each of the Group Companies and the Joint Venture to
enable it to carry on its business effectively in the places and in the manner in which
such business is now carried on or is contemplated to be carried on and all such
licences, consents, Permits and authorities are valid and subsisting and the Vendor
knows of no reason why any of them should be suspended, cancelled or revoked or
should not be renewed or reissued upon or prior to their expiry.

None of the Group Companies or the Joint Venture or any of its respective directors,

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 ordinance, order, regulation, enactment,

statute or the like in Hong Kong or elsewhere which is punishable by fine or other

penalty.

All necessary licences, permissions, approvals, Permits and consents required under
all applicable laws for the businesses of each of the Group Companies and the Joint
Venture have been obtained by it and are in full force and effect, and the Vendor is not
aware of any circumstances indicating that any of those licences, permissions,
approvals, Permits or consents is likely to be revoked or not renewed in the ordinary
course.

Each of the Group Companies and the Joint Venture (as the case may be) is the legal
and beneficial owner and is in lawful possession of the Permits which are necessary for
the condition of its business free from all Encumbrances and the terms and conditions
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as set out in such Permits and such Permits are legal and valid and have been issued or
granted by the competent regulatory authorities.

5. Accounts

5.1. The Audited Accounts:

(a)

(b)

(©)

(d)
(e)

Q)

(2

are complete and accurate in all material respects and give a true and fair view of
the state of affairs and financial position of each of Projexasia and the Joint
Venture at the dates to which they respectively relate;

comply with all the requirements of the Companies Ordinance and other relevant
statutes;

have been prepared in accordance with Hong Kong Financial Reporting
Standards in Hong Kong (the “Reporting Standards™) and comply with all
relevant Reporting Standards issued by the Hong Kong Institute of Certified
Public Accountants for the time being in force applicable to a Hong Kong
company;

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

fully disclose all the assets of each of Projexasia and the Joint Venture as at the
Audited Accounts Date;

make adequate provision or reserve or note in accordance with the Reporting
Standards for all liabilities and capital commitments of each of Projexasia and
the Joint Venture outstanding at the date to which they relate, including
contingent, unqualified, deferred or disputed liabilities present; and

make provision or reserve, in accordance with the principles set out in the notes
respectively included in them, for all material Taxation liable to be assessed on
each of Projexasia and the Joint Venture, or for which Projexasia and the Joint
Venture (as the case may be) may be accountable, in respect of the Audited
Accounts Date as regards the Audited Accounts respectively and such provision
will be sufficient to cover all material Taxation assessed or liable to be assessed
on each of Projexasia and the Joint Venture or for which Projexasia and the Joint
Venture (as the case may be), is, may be or may become accountable in respect
of profits, income earnings, receipts, transfers, events and transactions up to and
including the last day to which they relate.

5.2. The Management Accounts:

(2)

comply with all applicable laws and regulations in Hong Kong or the relevant
jurisdiction and have been prepared in accordance with the Reporting Standards,
Hong Kong Accounting Standards and Interpretations (or the relevant
accounting law of the relevant jurisdiction) applied on a consistent basis, except
that they may not contain all footnotes required by such generally accepted
accounting principles;
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5.3.

5.4.

(b)

(c)

(d)

are true and accurate in all material respects and fairly present the financial
condition and operating results of each of Projexasia and the Joint Venture as of
the dates, and for the periods, indicated therein, subject to normal year-end audit
adjustments;

fully disclose all the assets and liabilities (including but not limited to guarantee
and contingent liabilities) of each of Projexasia and the Joint Venture as at the
Management Accounts Date; and

are not adversely affected by an unusual, exceptional, extraordinary or
non-recurring items which are not disclosed in the Management Accounts.

The accounting records and other accounting books of each of Projexasia and the Joint
Venture are in the possession or control of Projexasia and the Joint Venture (as the case
may be) and have been properly written up in accordance with generally accepted
accounting practice in Hong Kong and together gives a true and fair view of the state
of affairs and financial position of Projexasia and the Joint Venture (as the case may

be.

Since the Management Accounts Date:

(a)

(b)

(©)

(d)

(e)

Neither Projexasia nor the Joint Venture has entered into any material contracts
or commitments which is/are outside the ordinary course of its business and
there has not been any acquisition or disposal by either Projexasia or the Joint
Venture of any material fixed or capital assets for an aggregate value exceeding
HK$1,000,000 or any agreement to effect the same;

there has not been any creation of liabilities by either Projexasia or the Joint
Venture of a material nature (other than on normal commercial terms in the
ordinary and proper course of its business);

so far as the Vendor is aware, no event has occurred as regards Projexasia or the
Joint Venture which would entitle any third party to terminate any material
contract with Projexasia or the Joint Venture (as the case may be) or terminate
any material benefit enjoyed by Projexasia or the Joint Venture (as the case may
be) or call upon Projexasia or the Joint Venture (as the case may be) to pay any
material amount of money before the normal due date therefor or to repay
prematurely any indebtedness;

Neither Projexasia nor the Joint Venture has created any mortgage or charge on
the whole or any part of its assets;

Neither Projexasia nor the Joint Venture has had any borrowing or indebtedness
save for such borrowings or indebtedness in the nature of borrowing or any other
credit facility (including but not limited to any bank overdrafts and acceptance
of credits) incurred in the ordinary and usual course of its business;
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5.5.

5.6.

5.7.

5.8.

5.9.

6.1.

6.2.

) the business of each of Projexasia and the Joint Venture has been carried on in

the ordinary and usual course and in the same manner (including nature and
scope) as in the past, no fixed asset or stock has been written up nor any debt
written off, and no unusual or abnormal contract has been entered into by
Projexasia or the Joint Venture; and

(g)  there has been no Material Adverse Effect in the financial or trading position of

Projexasia or the Joint Venture.

No part of the amounts included in the Management Accounts or subsequently
recorded in the respective books of Projexasia and the Joint Venture, as owing by any
debtors, has been released on terms that any debtor pays less than the full book value
of the its debt, or has been written off, or has been proven to any extent to be
irrecoverable, or is now regarded by Projexasia or the Joint Venture (as the case may
be) as irrevocable in whole or in part.

Since the Management Accounts Date, no dividend or other distributions has been
declared or paid.

There has been no Material Adverse Change (or Effect) of Projexasia or the Joint
Venture since the Management Accounts Date.

Neither Projexasia nor the Joint Venture has had any present intention to discontinue
or write down investments in any other businesses nor is any such write down, in the
reasonable opinion of the directors of Projexasia or the Joint Venture (as the case may
be), is required.

No dividends nor any other distributions declared to shareholders of Projexasia or the
Joint Venture remains (if any) unpaid as at the date hereof.

Financial matters

The aggregate amount of the bank borrowings of the Group as at the date hereof is not
and as at Completion shall not be more than HK$20,000,000.

Since the Management Accounts Date, there has not been:

(A) any damage, destruction or loss, whether covered by insurance or not, materially

adversely affecting the properties, assets or business of each of the Group
Companies or the Joint Venture;

(B)  save as contemplated under this Agreement, any sale or transfer by each of the

Group Companies or the Joint Venture of any material tangible or intangible
asset other than in the ordinary and usual course of its business, any mortgage or
pledge or the creation of any security interest, lien, or encumbrance on any such
asset, or any lease of property, including equipment, other than tax liens with
respect to taxes not yet due and statutory rights of customers in inventory and
other assets;
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6.3.

6.4.

6.5.

7.1.

(C)  save as contemplated under this Agreement, any material transaction not in the

ordinary and usual course of business of each of the Group Companies or the
Joint Venture;

(D)  the lapse of any patent, utility models, design, trademark, trade name, service

mark, copyright, or licence or any application with respect to the foregoing by
each of the Group Companies or the Joint Venture which is material in the
context of the business of each of the Group Companies as a whole or the Joint
Venture;

(E)  the making of any material loan, advance, indemnity or guarantee by each of the

Group Companies or the Joint Venture to or for the benefit of any person except
the creation of accounts receivable in the ordinary and usual course of its
business; or

(F)  anagreement to do any of the foregoing.

The accounting books and records of each of the Group Companies and the Joint
Venture have been maintained in accordance with the generally accepted accounting
practice in Hong Kong and have been properly written up and properly reflect all the
transactions to which that each of the Group Companies and the Joint Venture has been
a party and there are at the date hereof no material inaccuracies or discrepancies of any
kind contained or reflected in the said books and records.

Each of the Group Companies and the Joint Venture has not had any material
obligations or liabilities, including but not limited to guarantee or contingent liabilities,
other than those which have arisen in the ordinary and usual course of its business or
disclosed in the Audited Accounts and the Management Accounts.

Each of the Group Companies and the Joint Venture does not, as at the date hereof, and
will not, as at Completion, have outstanding:

(a) any borrowing or indebtedness save for such borrowings or indebtedness in the
nature of borrowing or any other credit facility (including any bank overdrafts
and acceptance of credit) incurred in the ordinary and usual course of its
business;

(b) any mortgage, charge or debenture or any obligation (including a conditional
obligation) to create a mortgage, charge or debenture; or

(c) any liabilities outstanding under any guarantee or other contingent obligation.
Assets

The assets used in connection with the business of each of the Group Companies and
the Joint Venture (if any) which are material in the context of the business of each of
the relevant Group Company and the Joint Venture are held by each of the relevant
Group Company and the Joint Venture free from all Encumbrances. Each of the
relevant Group Company and the Joint Venture (if applicable) is the sole legal and
beneficial ownership of such assets.
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7.2.

7.3.

8.1.

8.2.

8.3.

8.4.

As at the date of this Agreement, each of the Group Companies and the Joint Venture
has not had any plant, machinery, equipment, vehicles and other material assets.

The material assets included in the Management Accounts or acquired by each of the
Group Companies and the Joint Venture since the Management Accounts Date:

(a) are legally and beneficially owned by each of the relevant Group Company and
the Joint Venture (as the case may be) free from all Encumbrance;

(b) are in the possession or under the control of each of the relevant Group
Company and the Joint Venture (as the case may be); and

(©) are not subject to any hire purchase, leasing arrangements or other arrangements
of a similar nature.

Taxation

The Audited Accounts contain adequate provision for all material Taxation including
deferred or provisional taxation liable to be assessed on each of the Group Companies
and the Joint Venture for the accounting period ended on the last day of the period to
which such Audited Accounts relate or for any subsequent period (on the basis of the
tax statutes, regulations, circulars and rulings in force at the last day of the period to
which such Audited Accounts relate) in respect of any transaction, event or omission
occurring or any income or profits or gains earned, accrued or received by each of the
Group Companies and the Joint Venture on or prior to the last day of the period to
which such Audited Accounts relate or for which each of the Group Companies and
the Joint Venture is accountable up to such date and all material contingent liabilities
for Taxation have been provided for or disclosed in the Audited Accounts.

Since the last day of the period to which such Audited Accounts relate no further
material liability or contingent liability for Taxation has arisen otherwise than as a
result of activities of each of the Group Companies and the Joint Venture in the
ordinary course of its business.

All returns made by each of the Group Companies and the Joint Venture for material
Taxation purposes were when made and remain correct and on a proper basis and all
other information supplied to the relevant fiscal authorities for such purpose was when
supplied and remains correct and on a proper basis and such returns include all returns
and information which each of the Group Companies and the Joint Venture ought to
have made or given and are not subject to any dispute with the relevant fiscal
authorities in Hong Kong or other relevant jurisdiction at the date hereof and there is
no fact or matter which might result in any such dispute or any liability for Taxation
(present or future) not provided for in its accounts.

Each of the Group Companies and the Joint Venture has paid all material Taxation that
is required to be paid to the relevant fiscal authorities in Hong Kong or other relevant
jurisdiction on the due date for payment thereof and is under no liability to pay any
penalty or interest in connection therewith and without prejudice to the generality of
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9.1.

9.2.

9.3.

94.

9.5.

9.6.

9.7.

the foregoing, each of the Group Companies and the Joint Venture has made all
deductions and withholdings in respect or on account of Taxation which it is required
or entitled by any relevant legislation to make from any payments made by it including,
but not limited to interest, annuities or other annual payment, royalties, rent,
remuneration payable to employees or sub-contractors or payment to a non-resident
and where appropriate, each of the Group Companies and the Joint Venture has
accounted in full to the relevant fiscal authority for any Taxation so deducted or
withheld.

General authority and corporate matters

The Vendor has full power, capacity and right to enter into, execute and deliver this
Agreement and the agreements contemplated herein and to perform the obligations
herein, and this Agreement will, when executed, constitute legal, valid and binding
obligations of the Vendor and will be enforceable against the same in accordance with
its terms.

The execution, delivery and performance of this Agreement by the Vendor does not
and will not violate any provision of any law or regulation or any order or decree of
any governmental authority, agency or court of the jurisdiction in which it resides or
any part thereof prevailing as at the date of this Agreement and as at Completion.

The memorandum and articles of association of each of the Group Companies (if
applicable) which had been supplied to the Purchaser is accurate and complete in all
respects.

The register of members and other statutory books of each of the Group Companies
have been properly kept and duly written up to date and contain an accurate and
complete record of the matters with which they should deal with.

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

Since the date of its incorporation, no alteration has been made to the memorandum
and articles of association of each of the Group Companies and no resolution of any
kind of the shareholders of each of the Group Companies has been passed save as
otherwise disclosed herein or filed with the Registrar of Companies.

All returns, particulars, resolutions and documents required by the Companies
Ordinance or any other legislation to be filed with the Registrar of Companies, or any
other authority, in respect of each of the Group Companies have been duly filed and
were correct; and due compliance has been made with all the provisions of the
Companies Ordinance and other relevant legislation.
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9.8.

9.9.

10.

10.1.

10.2.

10.3.

10.4.

All charges against each of the Group Companies have (if appropriate) been registered
in accordance with the provisions of the Companies Ordinance and at the relevant
Land Registry.

All title deeds relating to the assets of each of the Group Companies and an executed
copy of all agreements to which each of the Group Companies is a party, and the
original copies of all other documents which are owned by, or which ought to be in the
possession of each of the Group Companies are in its possession.

Banking facilities

The total amounts from time to time borrowed by each of the Group Companies and
the Joint Venture do not exceed any limitation on its borrowing powers contained in its
memorandum and articles of association, or in any debenture or other deed or
document binding upon each of the Group Companies and the Joint Venture (as the
case may be).

Each of the Group Companies and the Joint Venture does not have any outstanding, or
has not agreed to create or issue, any loan capital, nor have any Group Company or the
Joint Venture factored any of its debts, or engaged in financing of a type which would
not require to be shown or reflected in the Audited Accounts or borrowed any money
which have not been repaid, save for borrowings not exceeding the amounts shown in
the Audited Accounts.

In relation to all mortgages, overdrafts and other loan or financial facilities available to
the Group Companies or the Joint Venture:

(a) there has been no contravention of, or non-compliance with any provision of any
of those documents;

(b) no steps for the early repayment of any indebtedness have been taken or
threatened;

(c) save as contemplated under this Agreement, there have not been, nor are there
any circumstance whereby the continuation of any of the facilities might be
prejudiced, or which might give rise to any alteration in the terms and conditions
of any of the facilities;

(d) save as contemplated under this Agreement, none of the facilities may be
terminated, or mature prior to its stated maturity as a result of the acquisition of
the Sale Share or anything contemplated by this Agreement; and

(e) full and accurate details of which have been disclosed in writing to the Purchaser.
Each of the Group Companies and the Joint Venture has not lent any money or
provided any credit which has not been repaid or owns the benefit of any debt (whether

or not due for repayment), other than debts which have arisen in the ordinary course of
its business; and each of the Group Companies and the Joint Venture has not made any
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11.

12.

12.1.

13.

13.1.

loans or extended any credit contrary to the applicable laws and regulations and its
constituent documents.

Matters since the Audited Accounts Date

Since the Audited Accounts Date, there has been no Material Adverse Effect affecting
the Group Companies or the Joint Venture, and the business of each of the Group
Companies and the Joint Venture has been conducted only in the ordinary and usual
course consistent with past practice, and no unusual or abnormal contract has been
entered into, and that each of the Group Companies and the Joint Venture has not,
other than the realisation of securities investments:

(1) suffered any material adverse change in its assets, liabilities, business, results of
operations, prospects or financial condition;

(2) declared, paid or set aside any dividend or other distribution (whether in case,
stock, property or any combination thereof) in respect of its shares or other
securities of each of the Group Companies or the Joint Venture (if applicable);

(3) incurred any material liabilities or obligations except in the ordinary course of
business and consistent with past practice;

(4) paid, discharged or satisfied any material claims, liabilities or obligations other
than the payment, discharge or satisfaction in the ordinary course of business
and consistent with past practice of liabilities and obligations reflected or
reserved against in the Audited Accounts or liabilities and obligations incurred
in the ordinary course of business and consistent with past practice since the
Audited Accounts Date;

(5) made any significant change in any method of accounting or accounting practice;
and

(6) materially changed any method of management or operation in respect of the
business, undertaking or assets of each of the Group Companies or the Joint

Venture except in manner consistent with proper prior practice.

Compliance with laws

Each of the Group Companies and the Joint Venture has not in any material respect
committed, or omitted to do any act or thing, the commission or omission of which is,
or could be, in contravention of any ordinance, order, regulation (whether of Hong
Kong or elsewhere) giving rise to any fine, penalty, default proceedings or other
liabilities on its part.

Employment

To the best of the knowledge of the Vendor, there is no material claim by any person or
his/her estate or dependents who is or had been an employee, director or other officer
of any Group Company or the Joint Venture whether for any damages, compensation
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13.2.

13.3.

13.4.

14.

14.1.

14.2.

14.3.

(whether under the Employees' Compensation Ordinance (Chapter 282 of the Laws of
Hong Kong), or otherwise) or other payments and there are no circumstances likely to
give rise to such claim.

Each of the Group Companies and the Joint Venture and its employees are not
involved in any industrial dispute in material respects, and there are no facts known, or
which would on reasonable enquiry be known to each of the relevant Group Company
or the Joint Venture (as the case may be) which might suggest that there may be any
industrial dispute involving each of the relevant Group Company or the Joint Venture
(as the case may be).

Since the Audited Accounts Date,

(1) no material change has been made in the rate of remuneration, or the
emoluments or pension benefits, of any officer, ex-officer or executive of each
of the Group Companies or the Joint Venture; and

(2) no material change has been made in any other terms of employment of any
officer or executive.

Save for any such scheme which each of the Group Companies or the Joint Venture is
obliged to join or subscribe under any applicable laws or regulations, each of the
Group Companies and the Joint Venture is not under any legal liability or obligation,
nor is it a party to any ex-gratia arrangement or promise, to pay retirement benefits,
pensions, gratuities, superannuation allowances or the like, to or for the benefit of any
past or present officers or employees or their dependents and there are no retirement
benefit or pension or death benefits or employment scheme or arrangement in relation
to or binding on each of the Group Companies or the Joint Venture or to which any
Group Company or the Joint Venture has to make contribution.

Insurances

Each of the Group Companies and the Joint Venture will effect all insurances required
by law to be effected by it and which ought reasonably to have been effected over its
business and assets for a substantial part of its value and covering third party liability
of each of the relevant Group Company and the Joint Venture (as the case may be)
having taken into account the nature of the business of each of the relevant Group
Company and the Joint Venture (as the case may be), the place in which it carries on
business and the business of each of the relevant Group Company and the Joint
Venture (as the case may be) as a whole.

All such insurances are in full force and effect and nothing has been done or omitted to
be done which could make any policy void or voidable and all premium payable has
been paid and no claim is outstanding under any of such insurance.

As at the date of this Agreement, each of the Group Companies and the Joint Venture
has not effected any insurances and to the best of the knowledge of the Vendor, each of
the Group Companies and the Joint Venture does not require to effect any insurances
required by law.
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15.

15.1.

16.

16.1.

16.2.

16.3.

16.4.

16.5.

17.

17.1.

17.2.

17.3.

17.4.

Properties

Each of the Group Companies and the Joint Venture does not own any real property in
Hong Kong or any part of the world and as at the date hereof, each of the Group
Companies and the Joint Venture has not entered into any Tenancy Agreement with
any parties in respect of any other leased properties.

Litigation and contingent liabilities

Each of the Group Companies and the Joint Venture is not and has not been a party to
any litigation, arbitration, prosecutions or other legal or contractual proceedings or
hearings before any statutory, regulatory or governmental body, department, board of
agency or to any material disputes or to or the subject of any investigation by any
authority in the place where the business of each of the relevant Group Company and
the Joint Venture (as the case may be) is conducted.

There is no dispute with any revenue, or other official, governmental department in
Hong Kong or elsewhere, in relation to the affairs of each of the Group Companies and
the Joint Venture and there are no facts which may give rise to any dispute in any
material respect.

There are no claims pending or threatened, or capable of arising, against any of the
Group Companies or the Joint Venture by an employee or workman or third party, in

respect of any accident or injury, which are not fully covered by insurance.

There are no unfulfilled or unsatisfied judgment or court orders against any of the
Group Companies or the Joint Venture.

Each of the Group Companies and the Joint Venture has not had any contingent
liabilities.

Intellectual property rights

Neither any of the Group Companies or the Joint Venture owns any Intellectual
Property Rights.

Operation of the business of each of the Group Companies or the Joint Venture is not
dependent on any Intellectual Property Rights.

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

The carrying of the business of each of the Group Companies and the Joint Venture in
the ordinary and usual course as at present does not and will not infringe any
intellectual property rights of any third party or give rise to any commission, royalty or
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17.5.

18.

18.1.

18.2.

19.

19.1.

20.

20.1.

20.2.

like fee of a material amount or require any consent or licence to be obtained which is
material in the context of the business of each of the relevant Group Company and the
Joint Venture (as the case may be).

All fees for the grant or renewal of the Intellectual Property Rights of or used in the
business of each of the Group Companies and the Joint Venture and which rights are
material to the relevant Group Company and the Joint Venture (as the case may be)
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 relevant Group Company and the
Joint Venture (as the case may be).

Insolvency

No orders have been given and no applications have been made and no resolutions
have been passed with regard to the liquidation of any Group Company or the Joint
Venture; no receiver have been appointed over any of its assets; no distraint,
enforcement or any other procedures have been constituted with regard to any assets of
any Group Company or the Joint Venture and there are no threatened or pending
applications, resolutions, appointments, distraint or enforcement to that effect.

There are no notices to be served on any Group Company or the Joint Venture in
connection with any contracts or assets or any legal responsibilities or any other

breach or non-observance or purported breach or non-observance.

Powers of attorney

There are no subsisting powers of attorney given by any Group Company or the Joint
Venture and no person, as agent or otherwise, is entitled or authorised to bind or
commit any Group Company or the Joint Venture to any obligation.

Contracts and Commitments

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

There is no now outstanding nor, will there be outstanding at Completion with respect
to any Group Company or the Joint Venture:

(a) any agreement (whether by way of guarantee, indemnity, warranty,

representation or otherwise) under which any relevant Group Company or the
Joint Venture (as the case may be) is under any actual or contingent material
liability in respect of the obligations of any person other than itself;
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20.3.

20.4.

20.5.

20.6.

20.7.

(b) any contract to which any relevant Group Company or the Joint Venture (as the

case may be) is a party which is of a long-term (i.e. more than one year) and
non-trading nature or contains any unusual or unduly onerous provision
disclosure of which could reasonably be expected to influence the decision of
the Purchaser in purchasing any or all of the Sale Share;

(c) any sale or purchase option or similar agreement affecting any assets owned or

used by the Company (with an aggregate value in the books of account of any
relevant Group Company or the Joint Venture (as the case may be) in excess of
HK$1,000,000) except those entered in the ordinary course of day to day
trading;

(d) any material agreement in excess of HK$1,000,000 entered into by any relevant

Group Company or the Joint Venture (as the case may be) otherwise than by way
of bargain at arm’s length; and

(e) any management agreements, joint venture agreements, agency agreements,

processing agreements, construction agreements or any form of agreement
whatsoever which entitles any person to bind any relevant Group Company or
the Joint Venture (as the case may be) contractually to settle, negotiate or
compromise any accounts or claims or to collect, receive or share in any
balances or sums payable to any relevant Group Company or the Joint Venture
(as the case may be) save in the ordinary course of business.

Each of the Group Companies and the Joint Venture has not received any formal or
informal notice to repay under any agreement relating to any borrowing (or
indebtedness in the nature of borrowing) which is repayable on demand and which
exceeds an aggregate amount of HK$1,000,000.

Each of the Group Companies and the Joint Venture is not under any obligation, or
party to any contract, which cannot readily be fulfilled or performed by it on time and
without undue or unusual expenditure of money or effort and which is material in the
context of the business of each of the relevant Group Companies and the Joint Venture
(as the case may be) as a whole.

No party to any contractually binding agreement or arrangement with or under an
obligation to any Group Company or the Joint Venture is in default under it, being a
default which would be material in the context of any relevant Group Company’s or
the Joint Venture’s financial or trading position (as the case may be) and, so far as the
Vendor is aware, there are no circumstances likely to give rise to such a default.

Each of the Group Companies and the Joint Venture is not in default under any
agreement or obligation to which it is party or in respect of any other obligations or
restrictions binding upon it.

Each of the Group Companies and the Joint Venture does not have any outstanding
contracts, engagements or liabilities, whether quantified or disputed, save for (i) as
shown in the Management Accounts or (i1) entered into in the ordinary course of its
day to day business operations.
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20.8.

20.9.

20.10.

21.

21.1.

With respect to each of the Group Companies and the Joint Venture there are no:

(a) contractual arrangements between each of the Group Companies / the Joint

Venture (as the case may be) and any party (including but not limited to
financiers of each of the Group Companies / the Joint Venture (as the case may
be)) which will or may be legally terminated as a result of the execution or
completion of this Agreement; or

(b) liabilities for any statutory or governmental levy or charge other than for

Taxation provision for which has been made in the Management Accounts; or

(c) powers of attorney or other authorities (express or implied) which are still

outstanding or effective to or in favour of any person to enter into any contract or
commitment or to do anything on its behalf, or

(d) agreements or arrangements entered into by it otherwise than by way of bargain

at arm’s length: or

(e) contracts which are unusual or of a long-term nature or involving or which may

involve obligations on it of a nature or magnitude calling for special mention or
which cannot be fulfilled or performed on time or without undue or unusual
expenditure of money or effort; or

€3] contracts or arrangements between itself and the parties hereto or their

associates other than contracts in the ordinary course of their day to day trading
operations.

The execution and delivery by the Vendor of this Agreement does not, and the sale of
the Sale Share and the consummation of the transactions contemplated by this
Agreement by the Vendor will not, require any approval by or in respect of, or filing of,
or filing with, any relevant governmental body, agency or official (whether at the
national, provincial, municipal, local or any other level) on the part of the Vendor.

The execution and delivery of this Agreement does not, and the consummation of the
transactions contemplated hereby (including the sale of the Sale Share) will not
contravene or constitute a default under or violation of (i) any provision of applicable
law or regulations, (ii) the constitutional documents of any Group Company or the
Joint Venture, or (iii) any agreement, judgement, injunction, order, decree or other
instrument binding upon any Group Company or the Joint Venture.

General

All information (whether oral, written, electronic or in any other form) supplied by or
on behalf of the Vendor or any of its officers, directors, employees or advisers, for the
purpose of or in connection with this Agreement or the Vendor, and all publicly
available information and records of the Vendor (including information contained in
statutory filings and registrations) is and was, when supplied or published, true and
accurate and not misleading in any material respect.
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21.2.

21.3.

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

There are no adverse material or substantial factors or circumstances known to the

Vendor relating to the business or affairs of the Group which have not been disclosed
to the Purchaser.
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SCHEDULE 3

Tax Indemnity

THIS DEED OF INDEMNITY is dated and is made
AMONGST:
1 PRECISE CAPITAL GLOBAL LIMITED, a company incorporated in the British

@

A3)

Virgin Islands with limited liability and having its registered office at Vistra Corporate
Services Centre, Wickhams Cay II, Road Town, VG1110, British Virgin Islands (the
“Covenantor”);

TONG KEE (HOLDING) LIMITED # 3 (#% ) F 12 £, a company
incorporated in the Cayman Islands with limited liability and having its registered office
at Windward 3, Regatta Office Park, P.O. Box 1350, Grand Cayman, KY1-1108,

Cayman Islands and head office and principal place of business in Hong Kong at Room
2502, 25/F, 148 Electric Road, North Point, Hong Kong (the “Purchaser”); and

PROJEXASIA LIMITED # & (4 #)7F *22 &, a company incorporated in Hong
Kong with limited liability and having its registered office at 2/F, Chung Nam Building,
1 Lockhart Road, Wanchai, Hong Kong (“Projexasia”).

(the Purchaser and Projexasia shall hereinafter be referred to collectively as the “Indemnified
Parties™)

WHEREAS :-

(A) On 19 October 2021, the Covenantor and the Purchaser entered into an agreement

(B)

(“Agreement”) for the sale and purchase of the entire issued share capital of Treasure
Mark Global Limited, being the sole shareholder of Projexasia.

It is a condition of the Agreement that the Covenantor shall enter into this Deed to
provide the Indemnified Parties (to the extent which Projexasia as a participant of the
Joint Venture is entitled) with an indemnity subject to the terms and conditions herein
contained.

NOW THIS DEED WITNESSES AND IT IS HEREBY AGREED as follows:

(A) In this Deed, expressions defined or to which a meaning is assigned in the
Agreement shall, unless otherwise defined herein, bear the same meanings when
used herein.

(B)  In this Deed:
(1) “Relief” includes any relief, allowance, set off or deduction in computing

profits or credit granted by or pursuant to any legislation or otherwise
relating to all forms of Taxation;
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(if)

(iii)

(iv)

(v)

“Taxation” means:

(a) any liability to any form of taxation whenever created or imposed
and whether of Hong Kong or of any other part of the world and
without prejudice to the generality of the foregoing includes profits
tax, provisional profits tax, interest tax, salaries tax, property tax,
estate duty, death duty, capital duty, stamp duty, payroll tax,
withholding tax, rates, customs and excise duties and generally any
tax duty, impost, levy or rate or any amount payable to the revenue,
customs or fiscal authorities whether of Hong Kong or of any other
part of the world;

(b) such an amount or amounts as is or are referred to in paragraph (iv)
of this Clause; and

(c) all costs, interest, penalties, charges and expenses incidental or
relating to the liability to taxation or the deprivation of Relief or of
a right to repayment of taxation which is the subject of the
indemnity contained herein to the extent that the same is/are
payable or suffered by the Companies and the Joint Venture (to the
extent which Projexasia as a participant of the Joint Venture is
liable);

“Taxation Claim” includes any assessment, notice, demand or other
documents issued or action taken by or on behalf of the Inland Revenue
Department of Hong Kong or any other statutory or governmental
authority whatsoever in Hong Kong or any other part of the world from
which it appears that any of the Companies and the Joint Venture (to the
extent which Projexasia as a participant of the Joint Venture is liable) is
liable or is sought to be made liable for any payment of any form of
Taxation or to be deprived of any Relief or right to repayment of any
form of Taxation which Relief or right to repayment would but for the
Taxation Claim have been available to the Companies and the Joint
Venture; and

in the event of any deprivation of any Relief or of a right to repayment of
any form of Taxation there shall be treated as an amount of Taxation for
which a liability has arisen the amount of such Relief or repayment or (if
smaller) the amount by which the liability to any such Taxation of the
Companies and the Joint Venture (to the extent which Projexasia as a
participant of the Joint Venture is liable) would have been reduced by
such Relief if there had been no such deprivation as aforesaid, applying
the relevant rates of taxation in force in the period or periods in respect
of which such Relief would have applied or (where the rate has at the
relevant time not been fixed) the last known rate and assuming that the
Companies and the Joint Venture had sufficient profits against which
such Relief might be set or given.

“Companies” means Projexasia and its subsidiary(ies) (if any).
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©

(D)
(A)

(B)

In this Deed, unless the context otherwise requires, the singular includes the
plural and vice versa, words importing any gender include every gender and
references to persons include firms, companies and corporations.

In this Deed, references to clauses are to Clauses of this Deed.

Without prejudice to any of the foregoing provisions of this Deed and subject as
hereinafter provided, the Covenantor hereby agrees with the Purchaser, the
Companies and the Joint Venture that it will indemnify and at all times keep
them and each of them (in respect of the Joint Venture (to the extent which
Projexasia as a participant of the Joint Venture is liable)) indemnified against
Taxation falling on the Companies and the Joint Venture resulting from or by
reference to any income, profits or gains earned, accrued or received on or
before the Completion Date or any event or transaction on or before the
Completion Date whether alone or in conjunction with any circumstances
whenever occurring and whether or not such Taxation is chargeable against or
attributable to any other person, firm or company.

The indemnity contained in sub-clause (A) above shall not apply to Taxation
falling on the Companies and the Joint Venture in respect of its current
accounting period or any accounting period commencing on or after the
Completion Date unless liability for such Taxation would not have arisen but for
some act or omission of, or transaction voluntarily effected by, the Companies
and the Joint Venture (whether alone or in conjunction with some other act,
omission or transaction, whenever occurring) without the prior written consent
or agreement of the Covenantor other than any such act, omission or transaction:

(1) carried out or effected in the ordinary course of business or in the ordinary
course of acquiring and disposing of capital assets on or before the
Completion Date; or

(i) consisting of the Companies and/or the Joint Venture ceasing, or being
deemed to cease, to be a member of any group of companies or being
associated with any other company for the purposes of any matter of
Taxation; or

(111) for which adequate provision has been made in the Audited Accounts (as
defined in the Agreement) or the Management Accounts (as defined in the
Agreement) (as the case may be).

The indemnity given by Clause 2 does not cover any Taxation Claim to the extent that such
Taxation Claim arises or is incurred as a result of the imposition of Taxation as a
consequence of any retrospective change in the law or practice coming into force after the

Completion Date or to the extent that such Taxation Claim arises or is increased by an

increase in rates of Taxation after such date with retrospective effect.

No claim under this Deed shall be made by the Purchaser, the Companies and the Joint
Venture in respect of the same Taxation.
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In the event of any Taxation Claim arising, the Purchaser, the Companies and the Joint
Venture shall by way of covenant but not as a condition precedent to the liability of the
Covenantor hereunder give or procure that notice thereof is as soon as reasonably
practicable given to the Covenantor in the manner provided in Clause 10; and, as regards
any such Taxation Claim, the Purchaser, the Companies and the Joint Venture shall at the
request of the Covenantor take such action, or procure that such action be taken, as the
Covenantor may reasonably request to cause the Taxation Claim to be withdrawn, or to
dispute, resist, appeal against, compromise or defend the Taxation Claim and any
determination in respect thereof but subject to the Purchaser, the Companies and the Joint
Venture (to the extent which Projexasia as a participant of the Joint Venture is liable) being
indemnified and secured to its or their reasonable satisfaction by the Covenantor against
all losses (including additional Taxation), costs, damages and expenses which may be
thereby incurred.

(A) Ifafter the Covenantor have made any payment pursuant to Clause 2 hereof, the
Companies and the Joint Venture shall receive a refund of all or part of the
relevant Taxation (whether pursuant to section 79 of the Inland Revenue
Ordinance of Hong Kong or similar legislation elsewhere or otherwise) such
company (if it shall receive such refund) shall repay or (if another of the
Companies and the Joint Venture shall receive such refund) shall procure
repayment by such company (in respect of the Joint Venture, to the extent which
Projexasia as a participant of the Joint Venture is entitled), as the case may be to
the Covenantor a sum corresponding to the amount of such refund less:

(1) any expenses, costs and charges properly incurred by the Companies and
the Joint Venture (to the extent which Projexasia as a participant of the
Joint Venture is liable), as the case may be, in recovering such refund;
and

(i1) the amount of any additional Taxation which shall not have been taken
into account in calculating any other payment made or to be made
pursuant to this Clause but which is suffered by the Companies and the
Joint Venture (to the extent which Projexasia as a participant of the Joint
Venture is liable), as the case may be, in consequence of such refund.

(B)  Any payments due by the Covenantor pursuant to the foregoing provisions of
this Deed shall be increased to include such interest on unpaid tax as the
Companies and the Joint Venture (to the extent which Projexasia as a participant
of the Joint Venture is liable) shall have been required to pay pursuant to section
71(5) or section 71(5A) of the Inland Revenue Ordinance (Chapter 112 of the
Laws of Hong Kong) or similar legislation elsewhere or otherwise.

The Covenantor shall not be liable in respect of any claim under this Deed unless the
same shall have been made on or prior to the expiry of six years from the Completion
Date by notice in writing to the Covenantor.

The indemnities, guarantees, agreements and undertakings herein contained shall bind
the personal representatives or successors of the Covenantor and shall enure for the
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10.

11.

12.

benefit of each party’s successors or assigns.

The whole or any part of the benefit of this Deed may be assigned by the Purchaser, the
Companies and the Joint Venture.

Any notice required to be given under this Deed shall be in writing and shall be
delivered personally or sent by facsimile or by registered or recorded delivery post,
postage prepaid to the respective party at the address set out below or such other address
as may have been last notified in writing by or on behalf of such party to the other
parties hereto. Any such notice shall be deemed to be served at the time when the same
is handed to or left at the address of the party to be served and if served by post or
facsimile transmission at the time it would have been received in the normal course of
post or facsimile.

To the Covenantor

Address : Unit 6, 16/F., Enterprise Square Three, 39 Wang Chiu
Road, Kowloon Bay, Hong Kong

Fax Number : (852) 2866 3211

Attention . the board of directors

To the Purchaser

Address : Room 2502, 25/F, 148 Electric Road, North Point,
Hong Kong

Fax Number : (852) 2408 8738

Attention . the board of directors

To Projexasia

Address : 2/F, Chung Nam Building, 1 Lockhart Road, Wanchai,
Hong Kong

Fax Number : o (852) 28663211

Attention . the board of directors

The terms and conditions herein contained constitute the entire agreement between the
parties relating to the subject matter hereof and shall supersede all previous
communications, oral or written, between the parties with respect to the subject matter
hereof which are inconsistent with the provisions of this Deed.

Any provision of this Deed prohibited by or unlawful or unenforceable under any
applicable law actually applied by any court of competent jurisdiction shall, to the
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13.

14.

15.

extent required by such law, be severed from this Deed and rendered ineffective so far as
is possible without modifying the remaining provisions of this Deed. Where, however,
the provisions of any such applicable law may be waived, they are hereby waived by the
parties hereto to the full extent permitted by such law to the end that this Deed shall be
valid, binding and enforceable in accordance with its terms.

This Deed may be varied, amended or modified only by agreement under seal of all
parties.

This Deed is governed by and shall be construed in accordance with the laws of Hong
Kong and the parties hereto hereby irrevocably submit to the non-exclusive jurisdiction
of the courts of Hong Kong in relation to any proceedings arising out of or in connection
with this Deed.

Unless expressly provided to the contrary in this Deed, a person who is not a party to
this Deed has no right under the Contracts (Rights of Third Parties) Ordinance (Cap 623
of the laws of Hong Kong) to enforce or to enjoy the benefit of any term of this Deed.
Notwithstanding any term of this Deed, the consent of any person who is not a party is
not required to rescind or vary this Deed at any time.
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IN WITNESS whereof this Deed has been executed under seal by or on behalf of the parties
hereto the date and year first above written.

THE COVENANTOR

EXECUTED AS A DEED by
affixing the COMMON SEAL of

PRECISE CAPITAL GLOBAL LIMITED

and SIGNED by
for and on its behalf

N N N N N N N N N

in the presence of:

Witness signature:
Name of witness:

THE PURCHASER

EXECUTED AS A DEED by
affixing the COMMON SEAL of

TONG KEE (HOLDING) LIMITED
¥ie (m) 2 d

and SIGNED by
for and on its behalf

N N N N N N N N N N’

in the presence of:

Witness signature:
Name of witness:
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PROJEXASIA

EXECUTED AS A DEED by
affixing the COMMON SEAL of

PROJEXASIA LIMITED
B (4%)F 227

and SIGNED by
for and on its behalf

in the presence of:

Witness signature:

Name of witness:

N N N N N N N N N N
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SCHEDULE 4

Application for Consideration Shares

Date:
To: The Board of Directors
TONG KEE (HOLDING) LIMITED (the “Company”)
Room 2502, 25/F,
148 Electric Road,
North Point, Hong Kong
Dear Sirs,

Application for Consideration Shares

We refer to the agreement dated 19 October 2021 (the “Agreement”) and entered into between
the Company as purchaser and Precise Capital Global Limited (the “Vendor”) as vendor in
relation to the sale and purchase of the entire issued share capital of TREASURE MARK
GLOBAL LIMITED (the “Target Company”). Unless the context otherwise requires,
expressions defined in the Agreement have the same meanings where used in this letter.

Pursuant to and in accordance with the terms of the Agreement, the Company and the Vendor
have completed the sale and purchase of the Sale Share on the date hereof.

Pursuant to the terms of the Agreement, we are entitled to be allotted and issued with [*] new
ordinary shares having a par value of HK$0.01 each in the share capital of the Company (being
the Consideration Shares referred to in the Agreement), credited as fully paid, to ourselves on
the date hereof in partial satisfaction of the Consideration payable to Vendor pursuant to the
terms of the Agreement.

We hereby request the Company to allot and issue the said shares to us and to register our name
and address on the branch register of members of the Company in Hong Kong in accordance
with the memorandum of association and articles of association of the Company. We agree to
take the said shares subject to the memorandum of association and articles of association of the
Company and authorise the Company to deliver the share certificate(s) of the Consideration
Shares applied for to us. For the purpose of the record of the Company, please note our full
name, company registration no., occupation, and address set out below:

Name: Precise Capital Global Limited

Company registration no.: 2071920

Occupation: Corporation

Address: Vistra Corporate Services Centre, Wickhams Cay II, Road

Town, VG1110, British Virgin Islands
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Yours faithfully
For and on behalf of
Precise Capital Global Limited

Name: Stephen John Grant
Position: Director

53



SCHEDULE 5

Employment Contract
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DATED THE DAY OF 202

PROJEXASIA LIMITED
(as the Company)

AND

GRANT STEPHEN JOHN
(as the Executive)

EMPLOYMENT CONTRACT

(Execution Copy)



THIS AGREEMENT is made on the day of 202

BETWEEN:

1)

Projexasia Limited, a company incorporated in Hong Kong with limited liability having
its registered office at 2/F, Chung Nam Building, 1 Lockhart Road, Wanchai, Hong
Kong (the “Company™); and

(2) Grant, Stephen John (holder of Hong Kong identity card number: P567359(7) of Flat A,
2/F, 3 Macdonnell Road, Mid-levels, Hong Kong (the “Executive”).
WHEREAS:

(1) The Company is a company incorporated in Hong Kong and carries on business of
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(2) The Company has agreed to employ the Executive and the Executive has agreed to serve
the Company as the Managing Director and a board director of the Company on the terms
and conditions set out below.

NOWIT IS AGREED AS FOLLOWS:

1.1

INTERPRETATION

The definitions and rules of interpretation in this Clause 1.1 apply in this Agreement.
“Associate(s)” has the same meaning under the GEM Listing Rules.
“Board™ means the board of directors of the Company.
“Completion” means completion of the sale and purchase of all the issued shares in
Treasure Mark in accordance with the terms and conditions of the Sale and Purchase
Agreement.

“GEM Listing Rules” means the Rules Governing the Listing of Securities on GEM.

“Group” means Listco, the Company and their respective subsidiaries from time to
time and member of the Group shall be construed accordingly.

“HSBC” means The Hongkong and Shanghai Banking Corporation Limited.

“HSBC Banking Facilities” means the bank credit facility granted by HSBC under the
bank credit facility issued to the Company dated 22 July 2021 and any revised bank
credit facilities thereafter.

“Listco” means Tong Kee (Holding) Limited %% (38 ) % FR2 8, a company
incorporated under the laws of the Cayman Islands with limited liability (Company
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1.2

number F0023693), the issued shares of which are listed on GEM of The Stock
Exchange of Hong Kong Limited (stock code: 8305), which is also the purchaser under
the Sale and Purchase Agreement.

“Personal Guarantees” means (i) the guarantee dated 6 June 2019 limited to an
amount of HK$4,000,000, plus default interest and other costs and expenses, executed
by the Executive in favour of HSBC; (ii) the guarantee dated 25 March 2021 limited to
an amount of HK$8,500,000, plus default interest and other costs and expenses,
executed by the Executive in favour of HSBC; and (iii) the guarantee dated 2 August
2021 limited to an amount of HK$4,000,000, plus default interest and other costs and
expenses, executed by the Executive in favour of HSBC, as security for the
indebtedness, liabilities and/or obligations of the Company under the HSBC Banking
Facilities.

“Precise Global” means Precise Capital Global Limited, the company incorporated
under the laws of British Virgin Islands with limited liability (Company number
2071920) which is also the vendor under the Sale and Purchase Agreement.

“Sale and Purchase Agreement” means the agreement for sale and purchase of all the
issued shares in Treasure Mark dated 19 October 2021 and entered into between Listco
as purchaser and Precise Global as vendor.

“Treasure Mark” means Treasure Mark Global Limited, the company incorporated
under the laws of British Virgin Islands with limited liability (Company number
2073442) which is also the target under the Sale and Purchase Agreement.

Unless otherwise defined in this Agreement or the context requires otherwise, terms
used in this Agreement shall have the same meanings as those defined in the Sale and
Purchase Agreement.

2 COMMENCEMENT AND TERM OF EMPLOYMENT

21

2.2

The Executive’s employment with the Company shall commence on the date of this
Agreement ("Commencement Date") and shall continue for a fixed term of 1 year and
shall continue thereafter until terminated in accordance with Clause 12 of this
Agreement.

The Executive warrants that he is employable by the Company in accordance with all
the requirements of the laws of Hong Kong and will notify the Company immediately
if he ceases to be so employable at any time during his employment with the Company.

3. JOBTITLE & DUTIES

3.1

32

The Executive is employed by the Company in the capacity of Managing Director and
a member of the Board and shall report to the chairman of the board of directors of
Listco or such person as the chairman of the board of directors of Listco may delegate
from time to time. For the avoidance of doubt, the Executive will not be required to be
seconded to any other company within the Group.

The Executive shall during the term of his employment:
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3.3

314

(1) serve the Company in the position as specified in Clause 3.1 on full time basis
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skills;

(ifi)  faithfully and diligently and to the best of his ability perform all such duties as
shall be reasonably required by the Board and carry out all lawful and
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made by the Board

(iv)  faithfully and diligently serve the Group and use his best endeavours to promote
the business and interests thereof’

(v) at all times keep the Board promptly and fully informed of all matters relating
to or in connection with the performance and exercise of his duties and powers
under this Agreement; and
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6 weeks of the month end.

During the term of employment with the Company, the Executive must not without the
prior written permission of the Board be employed or otherwise engaged in any other

provision of security and guarding services.
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from the Commencement Date till the date on which the Personal Guarantees are fully

e e

as the chairman at every meet‘ingvof the Board, provided that the director nominated by
the Listco forms part of the quorum of such meeting.

4. REMUNERATION & BONUS

4.1

4.2

The Companv shall nav to the FExecutive durine his emnlovment from the

last Friday of each month or the last working day before the last Friday of the month if
this falls on a Public Holiday into the bank account nominated by him for such purpose.

The Executive shall be solely responsible for the payment of any tax in respect of his
salary, bonus, allowance, benefit and all other remuneration under this Agreement (if
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any) in Hong Kong and in any other place where he may be subject to payment of tax
or similar levy (if any). The Executive shall indemnify the Company for any loss, cost
or expense incurred by the Company as a result from his failure to do so.

4.3 The Executive will be reimbursed by the Company for premium paid under the

S.

60

Company’s group medical insurance scheme, mobile phone, carpark rental and fees,
HKIE annual membership fee and other appropriate business expenses up to a limit of
HKS$8,000 per month without the approval of the Board. Any reimbursement of
expenses exceeding the said limit shall be subject to approval by the Board.

INSURANCE

The Company shall indemnify the Executive for any material claims, losses. liabilities,
costs (including legal costs) arising from his performance of this Agreement (except those
involving misconduct, omission or any kind of fault or negligence on the part of his own),
which shall be supported by a professional indemnity insurance policy.

PLACE OF WORK

The Executive’s place of work depends on a project basis. The Executive agrees to travel
on the Company’s business (or that of any subsidiaries of the Company) both within Hong
Kong and abroad as may be required for the proper performance of his duties under this
Agreement and work at such other office of any subsidiaries of the Company.

HOLIDAYS

The Executive will be entitled to 24 working days holiday per annum in each year (1
January to 31 December) to be taken at such time or times as may be approved by the
Company in advance, in addition to the normal public and bank holidays during which he
will be paid his Basic Monthly Salary.

MANDATORY PROVIDENT FUND SCHEME

The Executive will have the benefit of participation in the mandatory provident fund
scheme provided by the Company, subject to the terms and conditions of such scheme from
time to time in force. The Company shall contribute the employer’s 5% mandatory
minimum contribution and shall deduct from the Executive’s Basic Monthly Salary per
month the mandatory minimum employee’s contribution of 5% as required under Hong
Kong law, or such higher amount as the Executive shall notify to the Company or required
by law.

WORKING HOURS

Working hours of the Executive will be as follows:
Monday - Friday: 08:30 -18:00.

10. SICKNESS & ABSENCE

10.1 The Executive is entitled to sick leave in accordance with the provisions of the

Employment Ordinance (Cap. 57) of the laws of Hong Kong.
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10.2 The Executive is required to advise and keep the Company advised of any medical
condition that may affect his ability to work or performance of his duties under this
Agreement.

11. CONFIDENTIALITY & RESTRICTIONS
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or enable any third party (other than any officer or em_ployec of any member of the
including but not limited to any of the technological knowhow or information used or

secrets, client list, accounts, financial or trading information or other confidential or

-

regarding the products, services, research programme, pr(;jects or other technical data,

member of the Group, provided that the pro;/;sions of this Clause shall not ;pply to aniz
information or material which is in the public domain other than as a result of any
unauthorised disclosure.

11.2° The Executive shall indemnify the Company and/or any member of the Group for any

under this Agreement.
12. TERMINATION
12.1 The cc_)fntrac-tu-al relz}rions}li"p i§ estfiblishicd for- a ﬁxed term of one (1) year (the “Fixed
Vi JeaE G uan MY LU A s

12.2 Either party may terminate this Agreement by giving the other not less than 6 months’

writing and that the Executive needs not pay to the Company' the paymcn—t in lieu of
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12.4

12:5

12.6

12.7

Upon notice of termination by the Company with effect prior to the end of the Fixed
Term, the Company shall accelerate half of Basic Monthly Salary payable by the
Company to the Executive in accordance with Clause 4.1 from the effective date of
termination to the end of the Fixed Term.

In the event that the Executive tenders his resignation with effect prior to the end of the
Fixed Term, the Executive shall pay to the Company an amount equal to the Basic
Monthly Salary payable by the Company to the Executive in accordance with Clause
4.1 from the effective date of termination to the end of the Fixed Term, save and except
that if any of the Company’s action or omission which constitutes constructive dismissal
or if the Company is in breach of any of the undertakings in Clause 3.4, the Executive
needs not pay to the Company the amount in accordance with this Clause 12.4 if he
tenders his resignation with effect prior to the end of the Fixed Term.

In the event that the Executive tenders his resignation as the Managing Director, it will
automatically be deemed as resignation from his directorship, effective at the same time.

Upon termination pursuant to Clause 12.2, the Company has absolute discretion during
the Executive’s notice period to:

(i) exclude the Executive from the premises and work sites of the Group and any
member of the Group;

(i) require the Executive to carry out no duties; and/or

(ii1) instruct the Executive not to communicate with any clients, employees, business
partners, suppliers, agents or representatives of any member of the Group,

and during any such period the Executive may not be employed by, or provide services
(whether with or without remuneration or compensation) to any third party without the
consent of the Company.

Notwithstanding any other provisions contained in this Agreement but subject to the last
paragraph of this Clause 12.7 and to the provisos in Clauses 12.2 and 12.4, the Company
may terminate the Executive’s employment summarily and without notice or any
entitlements under this Clause if the Executive:

(i) commits act of habitual negligence or willful disobedience to a lawful and
reasonable order in relation to his employment with the Company;

(ii) commits any serious and/or repeated acts of misconduct which is prejudicial to
the interests or reputation of the Group or any member of the Group:

(iii) 1is guilty of fraud or dishonesty;

(iv) is declared bankrupt or makes any arrangement with or for the benefit of his
creditors;

(v) isincompetent in his work or becomes of unsound mind or a patient under any
ordinance relating to mental health; and/or

A



(vi) ceases to be eligible to work in Hong Kong.

Tf the Execntive’s emnlavment i< terminated enmmarilv nirenant ta thic Clanes 12 7

Guarantees have been fully and effectively released by HSBC, then the Company shall

termination, unless any such payment is otherwise required by specific statutory
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12.8 All confidential information and notes, memoranda, designs, drawings or other recorded

1 e

way to the operation, business (including prospective business) or affairs of the

mobile telephone, belonging to the Company that is in the Executive’s possessi;m or

+ 1

any other storage media not being retumed to the Company' are deleted, and that no
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provisions of this Clause.
13. EXECUTIVE’S WARRANTIES AND UNDERTAKINGS

13.1 The Executive represents and warrants that:

~
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a shareholder, investor, director, consultant, advisor or otherwise in any
undertaking which has any business dealings with a member of the Group or which
competes with a member of the Group:

(i1)  he has fully disclosed to the Company all circumstances in respect of which there
is, or is likely to be, a conflict of interest between the Executive or any member of
his family and a member of the Group; and

(ii1) he will notify the Company promptly in writing of any change to the information
referred to in this Clause 13.1 (including any interest arising after the date of this
Agreement).

13.2 The Executive shall not at any time during the continuance of his employment hereunder
or for a period of 12 months thereafter either on his own account or in conjunction with

i



or on behalf of any other person or body corporate or unincorporated in Hong Kong,
Macao and/or any place in the Peoples’ Republic of China where any member of the
Group carries on business carry on or be employed, concerned or interested directly or
indirectly whether as a shareholder, director, executive, partner, agent or otherwise and
whether alone or jointly with others in or assist any person, firm, company or
organisation with technical, commercial or professional advice in carrying on any
business carried on by any member of the Group during the continuance of the said
employment in competition with any member of the Group (other than as a holder of
not more than five percent (5%) of the issued shares or debentures of any company listed
on any recognised stock exchange).

13.3 The Executive shall not at any time during the continuance of his employment hereunder
or for a period of 12 months thereafter either on his own account or in conjunction with
or on behalf of any other person or body corporate or unincorporated in competition
with any member of the Group, directly or indirectly, solicit or entice away from any
member of the Group any person or body corporate or unincorporated any customer or
supplier of any member of the Group whether the Executive had personal contact or
dealings during his employment or otherwise.

13.4 The Executive shall not at any time during the continuance of his employment hereunder
or for a period of 12 months thereafter either on his own account or in conjunction with
or on behalf of any other person or body corporate or unincorporated directly or
indirectly solicit or entice away from any member of the Group or employ or otherwise
engage any employee of any member of the Group or employ a consultant of any
member of the Group who is likely to be in possession of trade secrets relating to the
Group or the business of the Company and/or any member of the Group, whether the
Executive had contact with such person during his employment or otherwise.

13.5 In consideration of the remuneration payable to the Executive under this Agreement, the
Executive acknowledges that all rights of copyright, design, trade and service marks
which result from or are suggested by anything arising in the course of or in connection
with his employment under this Agreement shall belong absolutely to the Company.

14. ENTIRE AGREEMENT

14.1 This Agreement embodies all the terms and provisions of and relating to the employment
of the Executive by the Company.

14.2 The terms of this Agreement may only be varied in writing by the parties hereto or their
duly authorised agents.

15. PRIOR AGREEMENTS

This Agreement is in substitution for and shall supersede all former and existing agreements
or arrangements made orally or in writing for the employment of the Executive by the
Company or its subsidiary(ies) (if any), which shall be deemed to have been cancelled with
effect from the Commencement Date and no party shall have any claim in respect of any
such superseded agreements or arrangements.



16. SERVICE OF NOTICE
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Chinese language and may be served or given personally or sent to the address or
facsimile numbem (1f any) stated after the rel evant party s name at the begmmng of this
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reference to this Agreement, by the followmg means and the addressee of such
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

105 -~ a & a® . ] B ] - o v A w . . -

containing such communication was properly addressed and posted or despatched to the

sending machine.

16.3 Nothing in this Clause 16 shall preclude the service of communication or the proof of
such service by any mode permitted by law.

17. ASSIGNMENT

None of the rights or duties of the Company or the Executive under this Agreement may be
assigned, transferred, sub-contracted or delegated.

18. PROPER LAW AND FORUM

This Agreement shall in all respects be interpreted and construed in accordance with and

brought in an inconvenient forum.

The remainder of this page is intentionally left blank
and the signatures appear in the following page



IN WITNESS whereof the parties hereto entered into this Agreement the day and year first
above written.

THE COMPANY
SIGNED for and on behalf of
PROJEXASIA LIMITED

by [*]
director,
in the presence of:

THE EXECUTIVE
SIGNED by

GRANT STEPHEN JOHN
(HKID no.: P567359(7))

in the presence of:
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DEED OF UNDERTAKING
in respect of
Personal Guarantees
of
Stephen John Grant
in favour of
The Hongkong and Shanghai Banking Corporation Limited

So, Lung and Associates, Solicitors
15/F., China Taiping Tower,
Phase 2, 8 Sunning Road,
Causcway Bay. Hong Kong

Ref. No.: CW-23316/CHK/jl



THIS DEED is made on the of 20

BY

TONG KEE (HOLDING) LIMITED %% (#% A ) # R 2 3, a company
incorporated in the Cayman Islands with limited liability and having its registered office
at Windward 3, Regatta Office Park, P.O. Box 1350, Grand Cayman, KY1-1108,
Cayman Islands (the “Obligor™)

IN FAVOUR OF

STEPHEN JOHN GRANT, a holder of Hong Kong identity card number: P567359(7),
of Flat A, 2/F, 3 Macdonnell Road, Mid-levels, Hong Kong (the “Beneficiary™)

WHEREAS:

(A)

(B)

(©)

The Obligor has entered into a conditional sale and purchase agreement dated
19 October 2021 (the “SPA”) with PRECISE CAPITAL GLOBAL
LIMITED (the “Vendor”) relating to the acquisition of the entire issued share
capital of TREASURE MARK GLOBAL LIMITED, which was a wholly-
owned subsidiary of the Vendor (the “Target Company™).

As security for the indebtedness, liabilities and/or obligations of Projexasia
Limited (“Projexasia™), which is a direct wholly-owned subsidiary of the
Target Company, under the bank credit facility(ies) granted by The Hongkong
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amount of HK$4,000,000, plus default interest and other costs and expenses,
were given by the Beneficiary in favour of the Bank (collectively, the “Personal
Guarantees”).

It is a term of the SPA that the Obligor shall execute this Deed upon Completion
(as defined in the SPA).



NOW THEREFORE THIS DEED WITNESSETH AS FOLLOWS:

1.

Undertaking

1.1

The Obligor hereby irrevocably and unconditionally undertakes with the
Beneficiary that the Obligor shall, during the period from the Completion
Date (as defined in the SPA) to the effective date of full release and discharge
of the Personal Guarantees by the Bank, procure that:

(i) Projexasia will not terminate employment contract entered into between
Projexasia and the Beneficiary of even date,

(i1) the Beneficiary will not be removed as a director of the board of directors
of Projexasia (the “Board™) or of the board of directors of the joint venture
which is owned as to 50% by Projexasia and 50% by Scenario Cockram
Limited (the “Joint Venture”),

(iii) the Board shall comprise of two (2) directors; and only one of which
shall be nominated by the Obligor and the other shall be the Beneficiary,

(iv) the Beneficiary shall be irrevocably appointed as the chairman of every
meeting of the Board, provided that the quorum of such meeting shall be two
(2) directors and one of which must be a director nominated by the Obligor
and provided that if at any such meeting a quorum is not present, the meeting
shall stand adjourned at the same place and the same time on the same day
in the following week and if at such adjourned meeting a quorum is not
present, the director present shall constitute a valid quorum for the business
set out in the agenda for the meeting,

(v) the Beneficiary will not be requested to amend the existing mandates for
operation of all the bank accounts maintained by Projexasia and/or, to the
extent the authorized signatories in such mandates are nominated by
Projexasia, the Joint Venture, and

(vi) an escrow agreement entered into between (1) the Obligor, (2) the
Beneficiary and (3) So, Lung and Associates, Solicitors (the “Escrow

Agent”) in the form or substantially in the agreed form as set out in the



1.2

1.3

schedule hereto upon Completion (as defined in the SPA) (the “Escrow
Agreement”) will be valid and subsisting.

If there is any breach of the Obligor’s undertakings in Clause 1.1, the Obligor
shall forthwith deliver security in a form acceptable to the Beneficiary with
a value equal to the sum of HK$16,500,000 plus interest and other costs and
expenses as set out in the Personal Guarantees or an amount equivalent to the
total amount guaranteed for the time being under the Personal Guarantees,
whichever is higher (the “Escrow Security”) to the Escrow Agent. In the
event that the Beneficiary is called by HSBC to pay any amount of the
outstanding bank credit facility granted by the Bank to Projexasia pursuant
to the Personal Guarantees (the “Called Amount”), the Beneficiary shall
instruct the Escrow Agent to use the Escrow Security for the sole purpose of
settling the Called Amount in accordance with the terms and conditions of
the Escrow Agreement and the Personal Guarantees, and if there is any
balance of the Escrow Security after the full release and discharge of the
Personal Guarantees by the Bank being effective, the Beneficiary and the
UDIIOT 1N accorgance WIN 1Ne Terms and COndiuons ol ine EScrow

Agreement.

The Obligor hereby further undertakes with the Beneficiary to fully
indemnify and hold the Beneficiary harmless on demand from and against any
and all reasonable costs, cxpenses, claims. losses and liabilities which may be
incurred or suffered by the Beneficiary on a dollar-for-dollar basis in respect
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in the SPA) and ending on the date of full release and discharge of the
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defined in the SPA) has taken nlace vet the Bank does not immediatelv and
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Personal Guarantees.

All sums payable by the Obligor under this Deed shall be paid in immediately
available and freely transferable funds and to the bank account designated by
the Beneficiary. Such payment shall be free and clear of any deduction or



whatsoever, otherwise the Obligor shall compensate the deducted or
withheld amount.

2. Other Undertakings, Representations and Warranties

2.1

£

3.2,

3.5

3.4.

38,

The Obligor undertakes, represents and warrants that (a) it has the right to
execute and perform this Deed; (b) this Deed constitutes legal, valid, binding
and enforceable obligations of the Obligor; and (c) the entering into this
Deed does not violate any law to which the Obligor is subjected or any
documents to which the Obligor is a party.

GENERAL

This Deed shall be binding on the parties to it and enure to the benefit of
the successor of each party.

If any of the provisions of this Deed are unenforceable or legally invalid,
they shall not affect the validity of the remaining provisions hereof which
shall continue in full force and effect between the parties hereto.

This Deed and all claims or causes of action (whether in contract, tort or
otherwise) that may be based upon, arise out of or relate to this Deed shall
be governed by, and construed and enforced in accordance with the laws of
Hong Kong, regardless of the laws that might otherwise govern under
applicable principles of conflicts of laws thereof.

All the parties hereto hereby agree that any legal action or proceedings
arising out of or in connection with this Deed may be brought in the courts
of Hong Kong and the parties hereby irrevocably submit to the non-
exclusive jurisdiction of the Hong Kong courts. The submission to the
jurisdiction of the Hong Kong courts shall not limit the right of any party to
take proceedings against another party in any other court of competent
jurisdiction, nor shall the taking of proceedings in one or more jurisdictions

preclude the taking of proceedings in any other jurisdiction.

Unless expressly provided to the contrary in this Deed, a person who is not
a party to this Deed shall have no right under the Contracts (Rights of Third
Parties) Ordinance (Cap. 623, Laws of Hong Kong) to enforce any of the

4



terms of this Deed, and whether so provided in this Deed or not, no consent
of third party is required for the amendment to (including the waiver or
compromise of any obligation), rescission of or termination of this Deed.

[The remainder of this page is intentionally left blank]
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (“Agreement”) is entered into as of , 202_, by and among (1) TONG
KEE (HOLDING) LIMITED #3%2 (#A) & B2 8, acompany mcorporated in the Cayman Islands with
limited liability (Company number F0023693) and having its registered office at Windward 3, Regatta Office Park,
P.O. Box 1350, Grand Cayman, KY1-1108, Cayman Islands and head office and principal place of business in Hong
Kong at Room 2502, 25/F, 148 Electric Road, North Point, Hong Kong, the issued shares of which are listed on
GEM of The Stock Exchange of Hong Kong Limited (stock code: 8305) (“Party A”), (2) STEPHEN JOHN
GRANT, a holder of Hong Kong identity card number: P567359(7), of Flat A, 2/F, 3 Macdonnell Road, Mid-levels,
Hong Kong (“Party B”, and together with Party A, sometimes referred to individually as “Party” and collectively
as the “Parties™), and (3) SO, LUNG & ASSOCIATES, SOLICITORS ## 4£ & ¥ 77, a Hong Kong Special
Administrative Region law partnership, having a place of business at 15/F., China Taiping Tower, 8 Sunning Road,
Causeway Bay, Hong Kong (the “Escrow Agent”).

WHEREAS

(A) Party A has entered into a conditional sale and purchase agreement dated [*] October 2021 (the “SPA”) with
PRECISE CAPITAL GLOBAL LIMITED (the “Vendor”) relating to the acquisition of the entire issued
share capital of TREASURE MARK GLOBAL LIMITED (the “Target Company”), which was a wholly-
owned subsidiary of the Vendor.

®B) As security for the indebtedness, liabilities and/or obligations of Projexasia Limited (“Projexasia™), which
is a direct wholly-owned subsidiary of the Target Company, under the bank credit facility(ies) granted by
The Hongkong and Shanghai Banking Corporation Limited (the “Bank”) from time to time, (i) a guarantee
dated 6 June 2019 limited to an amount of HK$4,000,000, plus default interest and other costs and expenses,
(ii) a guarantee dated 25 March 2021 limited to an amount of HK$8,500,000, plus default interest and other
costs and expenses; and (iil) a guarantee dated 2 August 2021 limited to an amount of HK$4,000,000, plus
default interest and other costs and expenses, were given by Party B in favour of the Bank (collectively, the
“Personal Guarantees”).

©) It is a term of the SPA that Party A shall execute an undertaking in a form or substantially in the agreed
form as set out in Schedule 6 to the SPA (the “Undertaking”) upon Completion.

(D) It is a term of the Undertaking that this Agreement is to be entered into by the Parties and the Escrow Agent
simultaneously with the signing of the Undertaking.

1. Appointment. The Parties hereby jointly appoint the Escrow Agent as their escrow agent, for the purposes
set forth herein, and Escrow Agent hereby accepts such appointment under the terms and conditions set forth herein.

2. Escrow Fund. (a) Party A agrees to deposit with Escrow Agent security in the value as provided in clause
1.2 of the Undertaking and in the form acceptable to Party B, or such other amounts as may be agreed upon with the
Parties and the Escrow Agent from time fo time (“Escrow Security”) in the event of any breach of Party A’s
undertakings in clause 1.1 of the Undertaking. During the term of this Agreement, the Escrow Security shall be held
in a client’s account of the Escrow Agent (the “Escrow Account”).

(b) The Escrow Agent shall hold the Escrow Security (to the extent such is in the cash) and any other amounts credited
to the Escrow Account in respect of the Escrow Security but subject to any deductions under this Agreement (the
"Escrow Fund") on the terms and subject to the conditions of this Agreement.

(c) The Escrow Agent shall hold the Escrow Fund in an interest bearing account with maturity dates which allow for
the timely release of moneys pursuant to the terms hereof.



RALVAAL M LATrAL A Viiw ALLWA Tr & WEATe 44 VWAL T WA WAs TU WAL W NAAA AMiA SAASAT VA Vi waAMTAL MHAeTes VUM ALAvAVMAALES VY ARV Y ArAmasveas Ve we

valid email address of any employee of the Escrow Agent. The Parties each acknowledge that the Escrow Agent is
authorized to use the following funds transfer instructions to disburse the Escrow Fund in whole or in part due to Party
A and/or Party B, respectively, in accordance with the procedures set out in Section 3.1 above without seeking any
further confirmation from the Parties.

Party A: (Note: insert complete bank wiring details)

Bank name: [1
Account number: []
Beneficiary name; TONG KEE (HOLDING) LIMITED

gt (3ER) ARAT

Party B: (Note: insert complete bank wiring details)

Bank name: (1
Account number: (1
Beneficiary name: THE HONGKONG AND SHANGHAI BANKING

CORPORATION LIMITED for the account of
STEPHEN JOHN GRANT




Agreement shall terminate and the related escrow arrangement shall be stopped, subject to the provisions of Section
6.

4, Escrow Agent. The Escrow Agent shall have only those duties as are specifically and expressly provided
herein, which shall be deemed purely ministerial in nature, and no other duties, including but not limited to any
fiduciary duty, shall be implied. The Escrow Agent has no knowledge of, nor any obligation to comply with, the terms
and conditions of any other agreement between the Parties, nor shall Escrow Agent be required to determine if any
Party has complied with any other agreement. Notwithstanding the terms of any other agreement between the Parties,
the terms and conditions of this Agreement shall control the actions of the Escrow Agent. The Escrow Agent may
conclusively rely upon any written notice, document, instruction or request delivered by the Parties believed by it to
be genuine and to have been signed by an Authorized Representative(s), as applicable, without inquiry and without
requiring substantiating evidence of any kind and the Escrow Agent shall be under no duty to inquire into or investigate
the validity, accuracy or content of any such document, notice, instruction or request. Any notice, document,
instruction or request delivered by a Party but not required under this Agreement may be disregarded and returned to
the sending Party. The Escrow Agent shall not be liable for any action taken, suffered or omitted to be taken by it in
good faith except to the extent that the Escrow Agent's gross negligence or willful misconduct was the cause of any
direct loss to either Party. The Escrow Agent may execute any of their powers and perform any of their duties
hereunder directly or through associates or agents. In the event the Escrow Agent shall be uncertain, or believe there
is some ambiguity, as to their duties or rights hereunder, or receive instructions, claims or demands from any Party
hereto which in the Escrow Agent’s judgment conflict with the provisions of this Agreement, or if the Escrow Agent
receives conflicting instructions from the Parties, the Escrow Agent shall be entitled either to: (a) refrain from taking
any action until then shall be given (i) a joint written direction executed by Authorized Representatives of the Parties
which eliminates such conflict or (ii} a court order issued by a court of competent jurisdiction (it being understood
that the Escrow Agent shall be entitled conclusively to rely and act upon any such court order and shall have no
obligation to determine whether any such court order is final); or (b) file an action in interpleader. The Escrow Agent
shall have no duty to solicit any payments which may be due to it or the Escrow Fund, nor shall the Escrow Agent
have any duty or obligation to confirm or verify the accuracy or correctness of any amounts deposited with them
hereunder. Anything in this Agreement to the contrary notwithstanding, in no event shall the Escrow Agent be liable
for special, incidental, punitive, indirect or consequential loss or damage of any kind whatsoever (including but not
limited to lost profits), even if the Escrow Agent has been advised of the likelihood of such loss or damage and
regardless of the form of action. Under no circumstances shall the Escrow Agent be obliged to make any payment
from the Escrow Fund, where such payment would result in a negative balance in the Escrow Fund.

5. Resignation; Succession. The Escrow Agent may resign and be discharged from their duties and obligations
hereunder by giving not less than thirty (30) days advance notice in writing of such resignation to the Parties, and the
Escrow Agent may be removed, with or without cause, by the Parties at any time by giving not less than thirty (30)
days advance joint written notice to the Escrow Agent. The Escrow Agent’s sole responsibility after such thirty (30)
day notice period expires shall be to hold the Escrow Fund and to deliver the same to a designated successor escrow
agent, if any, appointed by the Parties, or such other person designated by the Parties, or in accordance with the
directions of a final court order, at which time of delivery, the Escrow Agent’s obligations hereunder shall cease and
terminate. If prior to the effective resignation date, the Parties have failed to appoint a successor escrow agent, or to
instruct the Escrow Agent to deliver the Escrow Fund to another person as provided above, or if such delivery is
contrary to applicable law, at any time on or after the effective resignation date, the Escrow Agent either (a) may
interplead the Escrow Fund with a court located in Hong Kong and the costs, expenses and reasonable attorney’s fees
which are incurred in connection with such proceeding may be charged against and withdrawn from the Escrow Fund;
or (b) appoint a successor escrow agent of their own choice. Any appointment of a successor escrow agent shall be
binding upon the Parties and no appointed successor escrow agent shall be deemed to be an agent of the Escrow Agent.
The Escrow Agent shall deliver the Escrow Fund to any appointed successor escrow agent, at which time the Escrow
Agent’s obligations under this Agreement shall cease and terminate. Any entity into which the Escrow Agent may be
merged or converted or with which it may be consolidated, or any entity to which all or substantially all of the escrow
business may be transferred, shall be the Escrow Agent under this Agreement without further act.

6. Compensation; Acknowledgment. (a) Party A agrees to pay the Escrow Agent upon execution of this
Agreement and from time to time thereafter reasonable compensation for the services to be rendered hereunder, which
unless otherwise agreed in writing, shall be as described in Schedule 2.
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or court order is served with respect to any of the Escrow Fund, or the delivery thereof shall be stayed or enjoined by
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an order of a court, the Escrow Agent is hereby expressly authorized, in its sole discretion, to obey and comply with
all such orders so entered or issued, which it is advised by legal counsel of its own choosing is binding upon it, whether
with or without jurisdiction, and in the event that the Escrow Agent obeys or complies with any such order it shall not
be liable to any of the Parties hereto or to any other person by reason of such compliance notwithstanding such order
be subsequently reversed, modified, annulled, set aside or vacated.

10. Miscellaneous. (a) The provisions of this Agreement may be waived, altered, amended or supplemented
only in writing signed by the Escrow Agent and the Parties. Neither this Agreement nor any right or interest hereunder
may be assigned by any Party without the prior written consent of the Escrow Agent and the Parties. No party to this
Agreement is liable to any other party for losses due to, or if it is unable to perform its obligations under the terms of
this Agreement because of, acts of God, fire, war, terrorism, floods, strikes, electrical outages, equipment or
transmission failure, or other causes reasonably beyond its control. This Agreement and any joint instructions from
the Parties may be executed in one or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument or instruction, as applicable. All signatures of the parties to this
Agreement may be transmitted by facsimile or as a PDF attached to an email and such facsimile or PDF will, for all
purposes, be deemed to be the original signature of such party whose signature it reproduces, and wiil be binding upon
such party. If any provision of this Agreement is determined to be prohibited or unenforceable by reason of any
applicable law of a jurisdiction, then such provision shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions thereof, and any such prohibition or
unenforceability in such jurisdiction shall not invalidate or render unenforceable such provisions in any other
jurisdiction. Each of the Parties represents, warrants and covenants that (a) each document, notice, instruction or
request provided by such Party to the Escrow Agent shall comply with applicable laws and regulations, (b) such Party
has full power and authority to execute and deliver this Agreement and to perform all of the duties and obligations to
be performed by it hereunder, and (c) the person executing this Agreement on such Party’s behalf and certifying
Authorized Representatives in the applicable Schedule 1 have been duly and properly authorized to do so, and each
Authorized Representative of such Party has been duly and properly authorized to take the actions specified for such
person in the applicable Schedule 1. Except as expressly provided in Section 7 above, nothing in this Agreement,
whether express or implied, shall be construed to give to any person or entity other than the Escrow Agent and the
Parties any legal or equitable right, remedy, interest or claim under or in respect of the Escrow Fund or this Agreement.

(b) Governing Law This Agreement shall be governed by and construed under the laws of the Hong Kong
Special Administrative Region of the People’s Republic of China (“Hong Kong”). Each Party and the Escrow Agent
irrevocably waives any objection on the grounds of venue, forum non-conveniens or any similar grounds and
irrevocably consents to service of process by mail or in any other manner permitted by applicable law and consents to
the exclusive jurisdiction of the courts located in Hong Kong. Other than the Escrow Agent and their associates, and
their respective successors, assigns, partners, agents and employees, and the Parties, no person shall have any right
under the Contracts (Rights of Third Parties) Ordinance, (Cap 623) of Hong Kong to enforce or enjoy the benefit of
any term of this Agreement. Section 10(b) shall survive the resignation, replacement or removal of the Escrow Agent
or the termination of this Agreement.

() To the extent that in any jurisdiction either Party may now or hereafter be entitled to claim for itself or its
assets, immunity from suit, execution, attachment (before or after judgment) or other legal process, such Party shall
not claim, and hereby irrevocably waives, such immunity. The Escrow Agent and the Parties further hereby waive any
right to a trial by jury with respect to any lawsuit or judicial proceeding arising or relating to this Agreement.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date set forth above.

As PARTY A
SIGNED by
for and on behalf of

TONG KEE (HOLDING) LIMITED
¥io () AMAT

e AN AN

As PARTY B

SIGNED by

e St N

STEPHEN JOHN GRANT

As ESCROW AGENT
SIGNED by
for and on behalf of

SO, LUNG & ASSOCIATES, SOLICITORS
B 65 F B A1

e S S N N



Schedule 1
TONG KEE (HOLDING) LIMITED %1tz (3#%8&) A R4 3
[Copies of the Escrow Board Resolution dated [ ] and the Escrow Incumbency Certificate dated | ] received from
Party A annexed|
Schedule 1
STEPHEN JOHN GRANT

[Copy of the Escrow Incumbency Certificate dated [ ] received from Party B annexed]

NOTE: All instructions, including but not limited to funds transfer instructions, whether transmitted by facsimile or
set forth in a PDF attached to an email, must include the signature of the Authorized Representative authorizing said
instructions on behalf of such Party.






Tax Matters.

(a) The Escrow Agent is authorized to deduct or withhold any sum on account of any Tax required or which in its view is
required to be so deducted or withheld or for which it is in its view liable or accountable by law or practice of any relevant
revenue authority of any jurisdiction and, in each case, in accordance with the Escrow Agent's usual and customary business
practice. In this Agreement, "Tax" means all present and future taxes, levies, imposts or duties (including value added taxes
and stamp duties) whatsoever and wheresoever imposed. The Escrow Agent is not responsible for the preparation or filing
of any income, franchise or any other tax returns with respect to income earned or other transactions effected by the Escrow
Fund or in relation to the escrow documents. The Escrow Agent shall have no responsibility for making reclaims of Tax on
behalf of any of the Parties. The Parties will provide the Escrow Agent such documentation, declarations, certifications and
information as the Escrow Agent may require in connection with taxation, and warrants that such information is true and
correct in every respect and shall notify the Escrow Agent immediately if any information requires updating or correction.
(b) If: (1) the Escrow Agent is required by any applicable law, as modified by the practice of any relevant governmental
revenue authority, to make any deduction or withholding on account of any Tax in respect of any payment made to a party
(as applicable);

(ii) the Escrow Agent does not so deduct or withhold; and

(iii) a liability resulting from such Tax is assessed directly against the Escrow Agent,

then, except to the extent the Parties have satisfied or then satisfy the liability resulting from such Tax, Party A or Party B
(as applicable) will promptly pay to the Escrow Agent the amount of such liability (including any related liability for interest
and penalties).
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Schedule 3-B
FORM OF JOINT RELEASE NOTICE

[Date]

SO, LUNG & ASSOCIATES, SOLICITORS # 3¢ 4 & 35 5% £

15/F., China Taiping Tower, 8 Sunning Road, Causeway Bay, Hong Kong
Attention: Mr. Walter K. L. Chan / Ms. Amy H.K. Chow

Fax No.: (852)3107-1100

Email Address: wklchan@solung.com / amy@solung.com

Re: Joint Release Notice

Dear Sir/Madam: ,

We refer to the escrow agreement between TONG KEE (HOLDING) LIMITED # 32 (4% %) # FR/ 3, STEPHEN
JOHN GRANT and SO, LUNG & ASSOCIATES, SOLICITORS @ #2 72 67 % #5 A7 dated [ | (the “Escrow

Agreement’™). Capitalised terms used but not defined in this letter shall have the meaning as used in the Escrow
Agreement.

The Hongkong and Shanghai Banking Corporation Limited (the “Bank™) has fully and effectively released and
discharged the Personal Guarantees.

In accordance with section 3.1 of the Escrow Agreement, we hereby jointly request you to release the remaining
amount of the Escrow Fund to the following account:

Amount: [currency and amount]
Beneficiary Name: TONG KEE (IIOLDING) LIMITED %3z (#=8%) AR5
Beneficiary Bank details: [ Bank name, branch, a/c number, and other wiring details ]
Please stop the escrow arrangement under the Escrow Agreement after such rclease of fund and pay the residual

balance / interest (if any) to the same bank account set as above.

For and on behalf of
TONG KEE (HOLDING) LIMITED
%4 (ZER) AR

Name:
Title:

Name: STEPHEN JOHN GRANT

11



TONG KEE (HOLDING) LIMITED %% (%) F B3

ESCROW INCUMBENCY CERTIFICATE

DESIGNATION OF AUTHORIZED REPRESENTATIVES TO EXECUTE ESCROW AGREEMENT, ISSUE

INSTRUCTIONS AND CONFIRM FUNDS TRANSFER INSTRUCTIONS

The undersigned, [ ], being the duly elected, qualified and acting director of TONG KEE (HOLDING) LIMITED 4
3t (4£8%) #H R4 3 (the “Company”™), do hereby certify:

That (i) each of the following persons is an Authorized Representative, as such term is defined in the proposed Escrow
Agreement to be executed by the Company, Stephen John Grant and SO, LUNG & ASSOCIATES, SOLICITORS g
AP FF% A1 (“SO, LUNG”) (“Escrow Agreement™); (ii) that the signature appearing opposite each person’s name
is the true and genuine signature of such person; and (iii) that cach person’s contact information is current and up-to-
date at the date hereof. Each of the relevant Authorized Representatives is authorized to finalize, sign and deliver the
Escrow Agreement and to issue instructions in relation to the Escrow Fund, as such term is defined in the Escrow
Agreement and confirm funds transfer instructions in accordance with the terms of the Escrow Agreement.

SR NAME and TITLE TELEPHONE NUMBER | ADDRESS SIGNATURE
NO |
1 [] | (852)[] | Room 2502, 25/F, 148 Electric
Director | Road, North Point, Hong Kong
2 [1] (852) [ 1] Room 2502, 25/F, 148 Electric
Director Road, North Point, Hong Kong

That pursuant to the governing documents of the Company, the undersigned has the power and authority to execute
this certificate on behalf of the Company, and that the undersigned has so executed this certificate this [Date].

Signature:

Name:
Title:

[l

Director

FOR YOUR SECURITY, PLEASE CROSS OUT ALL UNUSED SIGNATURE LINES




STEPHEN JOHN GRANT

ESCROW INCUMBENCY CERTIFICATE

DESIGNATION OF AUTHORIZED REPRESENTATIVE TO EXECUTE ESCROW AGREEMENT, ISSUE

INSTRUCTIONS AND CONFIRM FUNDS TRANSFER INSTRUCTIONS

The undersigned, STEPHEN JOHN GRANT, does hereby certify:

That (i) the following person is an Authorized Representative, as such term is defined in the proposed Escrow
Agreement to be executed by Tong Kee (Holding) Limited, Stephen John Grant and SO, LUNG & ASSOCIATES,
SOLICITORS & # 4% &f ¥ % A7 (“SO, LUNG”) (the “Escrow Agreement”); (ii) that the signature appearing
opposite the following person’s name is the true and genuine signature of such person; and (iii) that the following
person’s contact information is current and up-to-date at the date hereof. The Authorized Representative is authorized
to finalize, sign and deliver the Escrow Agreement and to issue instructions in relation to the Escrow Fund, as such
term is defined in the Escrow Agreement and confirm funds transfer instructions in accordance with the terms of the

Escrow Agreement.

SR
NO

NAME

TELEPHONE NUMBER | ADDRESS

SIGNATURE

Mr. Stephen John Grant

(852)2866 3007

Flat A, 2/F, 3 Macdonnell Road,
Mid-levels, Hong Kong

That the undersigned has the capacity to execute this certificate, and that the undersigned has so executed this

certificate this [Date].

Signature:
Name:  STEPHEN JOHN GRANT

FOR YOUR SECURITY, PLEASE CROSS OUT ALL UNUSED SIGNATURE LINES




IN WITNESS whereof the parties have executed this Deed the date and year first
above written.

THE OBLIGOR
EXECUTED AS A DEED by
Affixing the COMMON SEAL of

TONG KEE (HOLDING) LIMITED
¥ (B®) AR

e

and SIGNED by
for and on its behalf

in the presence of:
Signature ot witness:

Name of witness:
Title of witness:

THE BENEFICIARY
SIGNED, SEALED AND DELIVERED by

STEPHEN JOHN GRANT

R e

in the presence of:

Signature of witness:
Name of witness:
Title of witness:

[Execution page to Deed of Undertaking |



SCHEDULE 7

Purchaser’s Confirmation

To: PRECISE CAPITAL GLOBAL LIMITED
Attention: The board of directors

Date:

Dear Sirs,

We refer to the sale and purchase agreement dated 19 October 2021 and entered into between
PRECISE CAPITAL GLOBAL LIMITED and TONG KEE (HOLDING) LIMITED in relation
to the sale and purchase of the entire issued share capital of TREASURE MARK GLOBAL
LIMITED (the “SPA”). Unless otherwise defined, capitalised terms not defined herein shall
have the meanings ascribed to them in the SPA.

Without prejudice to the rights and remedies available to the Purchaser in respect of any breach
of the applicable Warranties, we confirm that we have received the documents provided by the
Vendor or the Company or Projexasia or the Joint Venture as set out in the schedule annexed
hereto, which have been mutually agreed and signed by the Purchaser and the Vendor at
Completion. We further confirm that we are satisfied with the results of the due diligence
review on the Group and the Joint Venture as referred to in condition (a) set out in Clause 3.2
(Conditions) of the SPA.

Yours faithfully,
For and on behalf of

TONG KEE (HOLDING) LIMITED
e (2% ) 3 a?

Name:
Title: Director
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Schedule to the Purchaser’s Confirmation

List of Documents

[List of documents to be finalised, agreed and signed by the Purchaser and the Vendor at

Agreed by:
For and behalf of
TONG KEE (HOLDING) LIMITED

3w () 227

Completion]

Agreed by:
For and on behalf of
PRECISE CAPITAL GLOBAL LIMITED

Name:
Title: Director

Name:
Title: Director

57



IN WITNESS whereof this Agreement has been duly executed by all Parties on the day and
year first above written.

THE PURCHASER

SIGNED by HEU W& CHUNG SUM

for and on behalf of

%m- and on bekalf of
ong Kee (Holding) Limit
2 EE) Fom arged

TONG KEE (HOLDING) LIMITED
®we () FRAE

---------------------------
ra

St vt Nt S Nt N’ S

in the presence of:

Witness signature: ;\—‘

Name of witness: [Jj&“ MM f.«l l I",HM&]

[Execution page of Sale and Purchase Agreement]
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THE VENDOR

horised ng;;a!:m}.(}l

SIGNED by ‘Stephen John Grant, )
director )
for and on behalf of ) GLOBAL LIMITED
)
PRECISE CAPITAL GLOBAL )
LIMITED )
)
)
)

in the presence of:

¥
Witness signature: /g 4 ;: -
Name of witness: Al chu ,I./ fas %@\7

[Execution page of Sale and Purchase Agreement)
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EXHIBIT A

AUDITED ACCOUNTS
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EXHIBIT B

MANAGEMENT ACCOUNTS
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Projexasia Ltd.
Consclldated Statemant of Comprehensive lncome
tor the partod ended 31.7,2021

{Expressed in Hong Keng dallars) 3172021 A1.7.2024 31.7,2021 A1,7,2021 31.12.2020
Company SPay (estimate) Indercompany Canaglldated Cennolidaind
XA 50% limpations Toig| Total

Revenys $ 5960318 29.578,164 § (6575461) 5 25,065,000 $ 165,978,623
Cost of Salas 4390978 (27,176,149 6,575,461 (24,991,662 $(187,345,660)
Qrass Proft S LST2348 5 2402018 5 s sordsr s 11.387.032)
Qlher lagomo 25,948 37,686 62,634 $ 2725264
Adamiésialive expenses (6.215,958) {8.215,968) $ (12,944,990
Finance costs {811,152 {11,152) 8 (1328101
Prolilloss) beforg tax S 9B826) § 2439701 5 . s (209,125 $ (12.914,302)
Incomy tax exponse E {303,832) H {303,892} 3 262,922
PROFITH.08S) FOR THE PERIOD S (4920008 3 2135089 5 .

§ (2792857 s (12,651,380)
Oiher comgronensive Incame )

5
TOTAL COMPREHENSIVE INCOME FOR THE PERICD g (4928,925) $ 2135808 § 3 _erwss s (+2651,980)
Raemeark 1
Remaric:
1. Adopled MKFRS 15 in consolidation, recagnisa (he evanus based an tho mil pay 1 L sum ag % of completion

over tha £.5M profit based on SGL's foracasl.

(For managomant purpose anly}



Projexasia Ltd.

Consolidated Balance sheet
ag at 31.7.202%
{Exptessed in Heng Kong dollars)

ASSETS

Mon-curran! asseds

Property, plant & eguipment
Financial Asset

Current assets

Amount dus from customers for contract work
Accounls receivably

Amount due from related companies

Amount due from Scenario-Projexasta JY
Deposits paid and prepayments

Tax recoverable

Amouwnt due from direclors

Cash and cash equivalents

Total assets

Equity atiributable to owners
Share capital

Dividend paid

ProfAess tor the year
Retalned earnings

Totad equily

Hon-current liabllitles
Deterred Tax
Total non-current llabliities

Current llabilitles

Amaunt due (o customers for cankract work
Accounts payable

Revolving Loan

Term ican

Cloan Export loan

HSBC post shipperent buyer Inan and RFN
Other payable, aceruals and deposil received
Amouni dua to SPJY

Tax payable

Total current liablities

Totad Habilities

Todal equity and (tabHItles

For and on behalf of
Projexasia Limiled

Steve Grant
Managing Direclor

]

s

)

w

$

5

31.7.2021
EOI'I_‘IEa ny

BXA

23,188

11,505,581
14,608,769

§7.,607,697
8,371,730
147,528

1,124,704

_ (216.499)
26,115,164
3 3672393

4,200,000

{4.928,826)
1,137,978

408,153

2,586,070
13,713,009
7,000,000
2,615,969

197,989
201,654
3,000,000

$ se3a7er
$ 36814781
S 35723933 $

36,314,781

{For management purpose anty)

0.41

M.,ﬂdv estimate) |ptercompany

31.7.2021 1.12.2020
Consolldated Consolidaled
Total Tatal

23,188 $ 38,622
11,585,581 $ 11,585,581
11,608,769 ¥ 11,624,203
51,938,061 $ 356810602

8,371,730 k3 5,745,220
1,647 65268 3 118,220

- [ .
1,149,704 $ BB9,248

- H

. 3 2
245,540 ) 12,448 541
651,351 56% 8 54,809,929
72,860,330 $ 65,434,133
4,200,000 $ 4,200,000
- $  (3.530,434)
(2,792,957) % (12,851,380)
1,735,877 3 17,917,690
3,142,920 3 5,835,877

5 -

. [3 .
2.586,070 H 838,206
47,788,443 $ 31927835
7,000,000 $ 4,000,000
9,615,969 3 8,158,613
- L 4 11,830,500
187.988 3 44,204
201,654 3 133,400
1,500,000 s 2,950,246
17,2685 % 613,453
$ 69817410 $ 60,498,256
3 69,817,410 § 60,498,256
& 72,960,330 § 66,434,132
{0.09) {0.01)



Projexasia Lid.
Consolidated Stat t of Comprehansive Income

tor lhe peritd onded 30.5.2021
(Expeessed n Hong Kong doftars) 30.6.2021 20.8.7021 30.6.2024 308,202t 31.12,2020
Company SPJV (extimato] Inlercompany Censothlaled Mgmi ake
PXA S elfmlitaliona Tainl Talal

Rovenue S 2R47425 § .5 (OTA9N) 5 2444430 $ 1VD056. 702
Cost of Sales $  (3.0M4BEOT) § . % MWPeEs 5 (2.630.004) § {164,388,847)
Gress Proiit §  (200,272) § 1 - s (206272 5 5.687,045
Other Incowa H 1914 & 12500 $ - 5 30,634 § 2200154
Adminisirallve sependzs $ 3258 5 % £ {5.317350) 5 {I12,047.473)
Fingrico cosls 5 {285.078) 5 5 3 (265.675) 3 {925 595)
ProfitiL ass) beiore 3 § BT 5 12500 § 5 BIIBEN) s 19.822,020)
ICHME 155 expome $ - § H 3 k-]
PROFITHLOSS) FOR THE PERIOD 5 (51914710 § 12,500 § $ (577867 5 (5522000
Oty compratwsisivg ingome $ - H b 5 - s *
TOTAL COMPREHENSIVE INCOME FOR THE PERIOD  §__(5,791,171) % 12500 & S GGy 5 (5822000

Remark:
1. Adopled HKFRS15 in i Ise lho based on Uk milgsione papnGalioakact sum as % of complalion

over Iho 17,904 prolt on dhe SPJY modnlhly repal.

|For management. purpose gnly)



Projexasia Ltd.

Consolidated Balance shaet

as ak 30.6,2021

(Expressed in Hong Kong dolars)
ASSETS

Non-current agsels

Properiy, plant & equipment

Financial Assel

Current assels

Amount due frem customers for contract work

Accounls receivable
Amount due Trom related compantes

Amount due from Scenaric-Projexasia JV

Deposits paid and prepsyments
Tax recoverable

Amount due from directors
Cash and zash equivalents

Total agsels

Equity atiributable o owners
Share capital

Dividend paid

Profiitoss for the year
Retained earnings

Total equity

Nen-current liabilities
Celerred Tax
Total non-current liabllities

Current llahilities

Amount due to cuslomers for canlract work

Accounts payable
Revolving Loan
Term lean

Clean Export lcan

HSBC post shippment buyer loan and RFN
Olher payable, accruals and deposil received

Amount due o SPJV

Tax payable

Total current liabilities
Total Hebilities

Total equily and liabilities

30.6.2021
Company
EXA

$ 7,509
11,680,700
$ 11,688,209

3 15,985,159
6,865,936
143,771

944 340

£ 41,200,000
$ {3,530,434)

{5.791.17%)
4695086
$ {426,519)
$ 21,712
$ 24,712

$ 3,170,773
14 376,113
7,500,000
9,736,888

66,989

36,429

3,000,000

s 37887192
3 37,908,904

§ 37,483,385

30.8.2021 30.6.2021
SPJV (esthmate] Intercompany
0% aliminations
$ 10,703,591 {1,935,378)
3,000,000 {1,500,000)
462,656
12,500
7.395,584
5,809,709 {1.935,378)
{1.500,000)
854,863
$ 0.00 § -

(Fer management purpose only)

30.6,2021

Consolidated
Total

5 7,509

$ 24.753,372
6,885,935
1.643,771

944,340

2,318,835
$ 38,526,254
$ 45,214,463

$ 4,200,000
{3.530.434)
{5,778.671)

__12,095670

$ 6,996,565

$ 21,712
3 21,712

$ 3170773
18,340,444
7,500,000
9,736,868

66,969

36,420

1,500,000
554,663

$ 41,206,186

$ 41,227,398

$ 48,214,463




Projexasia Ltd.
Consolldated Stat 1 of Comprohonsive |
For the parkod andgd 31.5,2021

(Expeavsed in Hong Keng dotars) 25,2071 3152021  mgz0m nEq021 122020
Company 5PV (aslimate] [niorcapeny Consollidated Mgmt afc
PXA 50% dliminaticns Totat Total

Resenue 5 2508430 § $ PMIEN § 2293450 5 70,058,702
Gest of Sakos S @M1 S - S A 5 (Ra22040) 5 (160,368,047)
Gioas Profi s omsey s s (1085000 3 50674
Oter Incame 5 18134 § $ . s 5,194 § 2,208,154
Adminiialiva gapensas 5 {4421.208) & - s . $ {4.421,208) 5 (12.857,428
Finence costs 5 (249079) 5 - s . $  (e0am S (239,500
ProfiiLass) beiar bax $ f4sindan s T, - s @emsn s penam
Ineome tax expensa 3 . § - 5 5 ]
PROFITALOSS) FOR THE PERIOD s 8IS 5 - s § MBSy 5 (s8z20m)
Ofher compiehensive incarme § ) - 5 . 5 5 .
TOTAL COMPREHENSIVE INCOME FOR THE PERIOD S (0088541, § 5 s Tamaven 5 'i'.r._azz,be_a;

Remek:
1. Adoplod HEFRS §5 in consotdation, recognist the fevenus based on ihe mitazion p ¥ HEL }1a71 4% % Of ¢

over I SO0 prodil ci e SPIV mondivy sapon),

{For management purpose only}



Projexasia I_td,
Consalidated Balance sheet
an at 31.5.2029

{Expressed in Hong Kong dolfars)

ASSETS

Mon-current assetg
Praperly, plant & aquiprnenl
Financial Assat

Current assats

Amount due fram customers for contract work
Acoounts receivahle

Amount due from relateq companies

Amaynt due from Scenario-Projexasia Jy
Deposits paid and prepaymenis

Tax recoverable

Amouni due from direciors

Cash and cash equivalents

Total assefs

Equity attributable 1o owners
Share capital

Dividend paid

Profit.oss for lha yegr
Retained eamings

Total equity

Non-current liabiiities
Deferred Tax
Totat non-current liabilitios

Current liabilities

Amound due lo customers for contract work
Accounis payable

Revolving Loan

Term loan

Clean Export toan

HSBG post shippment buyes loan and RF N
Other payable, accruals and deposit recaived
Amount die to SPJV

Tax payahle

Total current liabilities

Total Habilities

Total equity and liabilities

31.8.2021 31.5.2021 31.§.2029
Company SPJV [estimate) Infercompany
PXA 50% eliminations
$ 15,002
13,680,700

$ 11695702

5 16,420,695 §

5,053,011
143,771
919,340

(277.302)
(60,823

$ 23,098,892
3 23,009,802
%

$

5

£

K

$
$ 24,270,434

34,794,595

4,200,000
{3.530,434)
(4.841.541 )

4696085
24,111

21,712
21,712

1,254,255
14,933,100
7.000,000
7827627

66,989
166,792
3.000,000

34,248,772

34794505 $

10,703,561 (1.912,354)

3,000,000 (1,500,000}

574,538

7,399,584

6,023,982 (1,912,364)

{1.500,000)
854,663

co0 § 3

{Far management purpose only}

31.8.2021

Consefidated

$

Total

15,002
11,680,700

§ 11,695,702

$

25,211,922
5,953,011
1,643,771

919,340

{277,302)
514,016

$_ 33,964,758

2

$

45,860,450

4,200,000

(3,530.434)
{4.841,541)
12005670

§

$

7,023,695

21,712
21,712

1,254,265
19,044,727
7,000,000
7,827,627
66,989
166,792
1,500,000

854,663

3.3

37,115,053

$ 37,736,765

$ 45,660,460




Projexasia Lid,

Consolidaled Siat t of Camprohansive |

1ot he perind endor 10.4.2024
[Exprossad in Hong Koy dollars)

Rovere
TCosl of Sales

Gross Foom

Otie ncame

Adesalsiralive erpomtes

Finance costs

ProR/(Loss) betore lax

laconia 10% #xpEnse

PROFITALOSS) FOR THE PERIOD

Othar commehonsive income

TOTAL COMPREHEMSIVE INCOME FOR THE PERIOD

Remari;

1. Adapled HKEREES in i . Tecognise Iha
ovar e | 7.9 prolil on Tho SRy mpnfhly rapon

30.4.2021 30.4.2021 3.5.2021 30.4.2021
Company  SPUV (eslimetel Inlagcompany Congglifated
PXMA % ifminatia Tolat
5 Lm0 s 5 (M0 § 3433707
S (1.372464) & L% R 5 [1,034.205
s amasl s g - s 004a
s 18134 5 - s 3 18,134
§ (3549520} § - % - §  (3Gio62m
3 (26634 § $ . 5 (218,634
s aamen s . 5 (3450.607)

s s - s $
s asbean s o s - s pasosen
] - § % - 5

450.597) § S ..o 3 _(a4soger)

baged on Ihe milastone paymenticoniracs sum as % of complelion

{For managemeill puy rRase anly)

.17 2020
Mot afe
Tatal
§ 170,059,707
5 (164,388,847
5 5547845
$ 2,206,154
$ ey
3 (930.585)

(5.822.620}

5
$
S (58220200
s
s

3 (5822000




Projexasia Ltd,

Consolldated Balance sheet
as at 30.4,2021
{Expressed in Hang Kong dollars)

ASSETS

Non-current agsats
Froperty, plant & equipment
Financial Assel

Current assets

Amount due from cuslomers for coniracl wark
Agcounts receivable

Amounl due from related companies

Amouni due lrom Scenario-Projexasia JV
Depasits paid and prepaymenis

Tax recoverable

Amount due from direclors

Cash and cash equivalents

Total assets

Equity attributable to owners
Share capital

Dividend paid

Profil/Loss for the year
Retained earnings

Total equity

Non-current liabilities
Deferred Tax
Total non-current liabilities

Current liabilities

Amaunl due o customers for contract work
Accounts payable

Revoiving Loan

Term loan

Clean Export boan

HSBC post shippment buyer loan and REN
Clher payable, accruais and deposil received
Amcunt gue to SRSV

Tax payable

Tatal ¢urrant liabilities

Total liabilities

Total equity and Habilities

30.4.2021
Company
EXA

$ 23,464
11,880,700
$ 11,704,164

$ 15,638,829 $

9,917,404
143,771

752,690

26,929

3,184,727

$ 29,664,450
$ 41,368,614

$  4.200.000
$  (3530,434)

(3.450,887)
__ 4596,086
§ 1,914,965

$ 21,712
$ 21,712

¥ 1,152,664
17.023,146
7,000,000
7,898,849
2,430,500
754,289

172,389
3,000,000

$ 39,431,937
39,453,649

$

30.4,2021

SPJV (estimate
50%

10,703,541

3,000,000

1,216,857

7,399,584

6,666,201

854,663

41,368,614 :

{Far management purpose anly}

30.4.2021
Intarcompany

eliminations

(1.876,581}

(1,500,000

(1,876,581)

(1,500.000)

30.4.2021
Consolidated

Total

$ 23,464
11,680,700
311,704,164

$ 24465938
9,917,404
1,643,771

752,690

26,929
_ 4.401,584
341,208,317
$ 52,912,481

$ 4,200,000
(3.530,434)
(3,450,687

_ 12095670

$ 9,314,549

$ 21,712
$ 21,712

$ 1,152,664
21,812,765
7.000,000
7,898,949
2,430,500
754,289
172,389
1,500,000

352912481



Projexasta Lid,
L

d Stat L of Camp. va Income
i tha paried endod 31.3.2021
(Expressed ia Hong Kong dolars) 3132021 21.3.2021 Nn.3209 31.2.202 13.12.2020
Compaiy  SPSY festimale) lairgompany Gonsolidajad Mymt aic
PXA 50% aliminglions Tola) Tolai

Ravenug $ L185303 5 -5 @BTIBY 5 p67.84 § 170,086,762
Costof Sakes $ (FEBOBI1} § - 5 287,764 5 1561220y § {164,3808,947)
Groas Profit s omeaz s . s § 32 s seerais
DWe Income 5 15553 s % s 15563 S 2296154
Administative expanses S 2717542} 5 $ 5 RIS $ DZAsTAZ
Finance costy ¥ (1442} § - $ - % {110,442y 5 (938, 580y
ProfiAiL ass) belars lax Soesson s . s . Y pamon s (5.022.000)
come lax gxpente t -3 5 - - 3
PROFITALOSS) FOR THE PERICD S (2506,108) S s - S poeom s (ezpmn
Other camprehansiva Income $ 5 . § . s - 5
TOTAL COMPREHENSIVE INCOME FOR THE PERIOD  § _ (2,506.108) S S S s aswcim 5 (5822000

Femark;

t. Adopled HKFRS15 in consolicdalion, fecognise tha revenue based an lhe
ovir ho 1790 profid on Ihe SPJV monthy fapon,

{For manag

gslone paymenlicontiact sum as % of codipiiion

enent purpose anly)



Projexasia Ltd,

Consolidated Balance sheet
as at 31.3.2021
{Expressed in Hong Kong dotlars)

ASSETS

Nen-current aseots

Property, plant & equipment
Financial Assey

Current assels

Amouni due from gustomers for contracl work
Accounls receivable

Amaount dué from related companies

Amount due from Scenario-Projexasia JV
Deposits paid and prepayments

Tax recoveralbile

Amount due from directors

Cash and cash equivalenis

Total assets

Equity attributable to owners
Ghare capital

Dividend paid

Profit/oss for the year
Retained sarnings

Total equity

Non-guwrrent Babilities
Deferrad Tax
Total non-current liabilities

Current llabilities

Amount due to customers for conlract work
Agcounts payable

Revolving Loan

Term loan

Clean Exporl loan

HSBC post shippment buyer foan and RFN
Qther payable, accruals and deposit recaived
Amount due to SPJV

Tax payable

Total current liabilitles

Total Habilities

Total equity and liabilities

$

31.3.2021

Company
PXA

31,825

11,680,700

3

$

3

11,712,626

19,337,400 %
4,533,710
119,215

893,089
26,929

_ 8.375,206
36,085,548

i ]

47,798,174

4,200,000
(3,530,434)
{2,506,108)

4,696,086

2,859,544

21,712
21,712

1,273,313
17,835,682
7,000,000
7,968,581
10,630,500
(2,363,511
172,352
3,000,000

s
S
41798174 8

44,916,918
44,938,630

31.3.2021
SPJV (eetlmate)

50%

10,703,591

3,000,000

1.226,506

7,399,584

6,676,230

854,663

{For management purpose only)

31.3.2021

Inlercomgpany
eliminations

{1.825,144)

{1,500,000}

{1,825,144)

(1,500,000

31.3.201

Consolidated

Tatal

$ 31,925
11,680,700
$ 11,712,626

5 28215847
6,533,710
1,619,215

693,089

26,829

$ 47,690,882
$ 69,402,507

$ 4,200,000
(3,530,434}
{2.506,108)

12,095,870

$ 10,259,128

$ 21,712
$ 21712

$ 1273313
22,686,768
7.200,000
7,068,581
10.030.500
{2.363,511)
172,352
1,500,000

349,144,379
_$ 59,403,507



Projaxasia Ltd.
G

Tidatod Kiat ’ )
d of Comp Ivo

Ter (e peviod soded 28.2. 201

(Expressed in Hong Kong dollars) ALn.g 24.2.3091 28.2.3031 222021 2020
Compsay  SPJV{eathmate) Iniereompany Capsolldaleqy Mond afkc
PXA Ll aliminatlang Fola] Toral

Revenve S Lusae s S5 oL 8 3en75d $ 170055792
Coul of Sales. i @By s - -] 201,522 5 (1, 256) 5 (164300947
Gross Prom s s Y Tesam 5 8,007,845
Othar lncoms s - s . s 26,581 3 2,206 064
Atkrindsdraivs expanses S {1,502.008 - - $  (F907.83%) S {02847.420
Finance eogls $ . s . S (515 S (590,505
ProHLoss) hefore Iax Y T s aasam s genem
Incomn lax sxgense & . 5 . 5 . 5 . 3 "
PROFITALOSS) £ GR THE PERIOD s {13 s . g < s oz s smzzoz0|
Qiner compretiensiva income 5 - 5 - 8 - 3
TOTAL COMPREHENSIVE INGOME FOR THE PERIOC S (1725008 & B S_lzm3es s serzow)

Remark:
b Adopled HIKFRS 13 iny consalidntion, fecopnise tha ravele bacod o e A s o 3 ol o
auer ihe 17,84 profit on the SPV movhly eapo,

{Fae management pumas e anly|



Projexasia Ltd.

Consolidated Balance sheet
as at 28.2,2021
{Expressed in Hong Kong dolfars)

28.2.2021 28,2,2021 28.2.2021
ABSETS Company SP.V (estimais) [ntercompany
BXA 50% eliminations

Non-current asaels
Property, plant & equipment ¥ 40,387
Financial Asset . 11,680,700

% 11,721,087
Current assets
Amount due from custorners for contract work 3 18667031 § 10,703,591 {1.738,9058)
Accounts receivable 9,719,484
Amounl dus from related companies 118,215 3,000,000 {1.500,000)
Amount dus from Scenario-Projexasia JV -
Oeposits paid and prepaymenis 693,089
Tax recoversbip -
Amount due from directors 26,929
Cash and cagh equivalents 1,744,522 1,260,084

$ 41,970,270

Total assets 4 53691 367
Equity attributable to owners
Share capilsl 5 4,200,000
Dividend paid 3 {3.530,434)
ProfifLoss for the year (1,725,308) -
Retained earnings 4695086 7.399,584
Total equity $ 3,640,344
Non.current flabllities
Deferred Tax $ 21,712
Total non-current labilities H 24,712
Curcent ifabilities
Amount due to customars for coniract work 5 1,301,188
Accounis payable 19,822,215 6,709,407 {1,738,9085)
Revolving Loan 7,000,000
Term laan 8,039,434
Clean Expart loan 13,430,500
HSBC post shippment buyer loan ang RFN (2,409,715}
Other payanle, aceruals and deposi received 45,679
Amount dug fo SPJV 3,000,000 (1.500,0004
Tax payable R 854,663
Total current liabifitles $ 50,029,301
Total liabillties $ 50,051,013
Total equity and liabilltles $ 53,691,387 § < 8 -

{For managemeont purpose only)

Congolidated

Total

$ 40,387

$ 11,721,087
$ 28,631,717
9,719,484
1.619,215
693,089
26,929
13,004,586
_$ 63,895,020
$_85416,107

5 4,200,000
(3,530,434)
{1,725.308)

12095670

$ 11,039,628

] 21,712
$ 21,712

s 1,301,188
24,502,717
7,000,000
8,039,434
13,430,500
(2.408,715)
45,674
1,500,000
854,663
$ 54,364,486

§ 54,376,178
S shate 07




Projexasia Lid.
[

Nidalod Skat
for the periad ended 31.1.2029
(Expressed in Hong Kong doltars)

of Co P i

Ravesme
Lot of Sales

Grosx Profi

(ihit Incoma

Adminis\rative axpenses

Finance coslg

Profif|Loss} bokre 19x

Incama |ax expense
PRGFITHLOSSE) FOR THE PERIOD
Other’ camprehiensive income

TOTAL COMPREHEMSIVE INGOME FOR THE PERIGD

Remark:

1. Agogied HKFRE 16 fn congolidation, reeognise the revenus bared on (he nillasione Paymonifcontract sun as

avar he 17.984 profd on ihe SRV monkhily rapor),

3112021 3117024 A4.1.2021 31.1.2091
Lompany SPJV jenttmaty) Intercompany Conagligated
£XA 50% 8l s Tota)

S a2e3 § - S (50857 5 20395
S (2959 S S5 100578 5 quaad)
N E s weend
5 325§ . $ 2,253
$  Boesm s - s 5 690,236}
s @re4e) s -3 S pro
s masy s . s s pasam
5 § Y . 5 .
s (aasim s TS e
$ - s - s $
sy s sy

{For manngemant hurposo only}

% ol complalion

31.12.2020
Mpml afc
Total

$ 170,056,702
§ {164,388 247}
H 5.667,845
$ 2200184
5 {12474
) 938,595)

15,622,020,




Projexasia i.td.

Consclidated Balance sheet
ag at 31.1.2021
{Expressed in Hong Kong doltars)

ASSETS

Non-current assets
Property, prant & aquipment
Financial Asset

Current assats

Amount due from cuslomers for contract work
Acoounis receivable

Amounl due from related companies

Amount dua from Scenario-Projexasia Jv
Deposits paid and prepayments

Tax recoverable

Amount due from directors

Cash and cash equivalents

Tatal assels

Equity attributable ta owners
Share capital

Dividend paid

ProfitiLoss for the year
Retained earings

Totat equity

Nan-current liabllities
Defarred Tax
Total non-current Habilities

Current liabilities

Amount due fe customers for cantracl work
Accounis payable

Revolving Loan

Term lgan

Clean Exporl loan

HSBC post shippment buyer toan and RFN
Other payabie, aceruals and deposil received
Amount due 1o SPJV

Tax payable

Tatal cyrrent Habllities

Total liabilities

Total equity and liabilities

31.1.2021

Company
PXA

¥ 48,848
11,680,700

$ 11,729,549
$ 21,980,856
11,868,595
114,465

704,525

9,658,368
$ 44,326,809
$ 58,056,359

$ 4,200,000
$  (3.530.434)
(744,918)
4,696,086
§ 4620,734

3 21,712
5 21,712

$ £16,843
21.889,591
4,000,000
8,082,365
13,430,500
46,204

48,410
3.000,000

$ 51,413,812

$ 51435624

31.1.2024

31.1.2021

SPJV (sstimate) Intercompapy

$

56,056,359 §

0%

10,703,591

3,000,000

1,355,898

7,399,584

6.805,241

854,663

(For management purpose anly)

eliminations

{2,217 976)

{1,500,000)

(2.217,976)

{1.560,000)

31.1.2021

ek

Consolidated

Total

$ 48,849
11,600,700
$ 11,729,649

$ 30,468,471
11,868,595
1,814,485

704,525

11,014,266

$ 55,868,323
$ 87,397,872
$ 4,200,000
(3,530,434)
{744,918)
12,095,670

5 12,020,318

§ 21,712
§ 21,712

) 816,843
286,576,056
4,000,000
8,082,365
13,430,500
46,204
48,410
1,500,000
854,683
S 55355841
565,377,563
87,007,872



Projexasia Ltd.
Consolldated Statament of Comprehensive Inceme
for the patlod ended 31.7.2021

{Exprossed in Hong Kong dollars) 1.7.7021 31.7.2021 M, 72021 #1021 91.12.2020
Company  SPLV (estimate) Intercompany Consglidated Consolldatod
bxa 50% ellminations Yotal Tatal
Revenus §  5962,319 29,578,161 & (6,575461) § 28,966,022 $ 168,970,628
Cosl of Sales {4.390,973)  (27,176,140) 6575461 (24,991,662) $(187,345,660}
Gross Proft S 1572046 S 2,400015 © s aeTassl s (1867009
Other lacome 25,948 37,686 63,634 § 2,725.264
Adiministralive expenses {6,215,068) {6.215,968) § (12.044,430)
Finaace cosls (311,152) (311,152) § (1.928,101)
PrafiiLass) betore lax $ (4920826} § 2439701 § : $  (2.089,125) $ (12.814,002)
Income [ exponse . {303,832) 1 {363,532) $ 262,022
PROFITALOSS} FOR THE PERIOD $ (4920828 §  2,136889 § S re2ssn) s (izesiaen
Clher comprohansive ingome . $
TOTAL GOMPREHENSIVE INCOME FOR THE PERIOD  § _ (4,928,826) § 2,135,869 s . s (2792957) 3 (12,651080)
Remark 1

Remsrk;

1. Adopled HKFRS5 In consolidalion, re¢ognise the revenua based on the milestone pay Ifcantract sum ns % of completion

over the 8.5M profll based on SCL's forecast.

{For mpnagement purpose only}



Projexasia Ltd.

Consolldated Balance sheet
£5 At 31.7.2021
{Expressed in Hong Keng dollars)

ASSETS

Non-current assets

Property, plant & equipment
Flnancial Assel

Current assots

Amount due o cuslomers for contract work
Aceounts tecelvable

Amount due from related companies

Amount due from Scenario-Projexasia JV
Deposils paid and prepayments

Tax recoverable

Amaunt dus from direciors

Cash and cash equivalenis

Total assela

Equity altributable 10 ownerg
Share capfiat

Dividend pakl

Profit/Loss lor the year
Retalned earnings

Total eqully

Non-curront liabllitins
Delarred Tax
Total non-current Habltities

Current ebiities

Amount due to customers for cantracl work
Accounts payalble

Revolving Loan

Tarm loan

Clean Export loan

HSBC post shippmen! buyer loan and RFN
Oiher payabla, accruals and deposit received
Amount due o SRV

Tax payable

Total currant llzbllities

Tolal Habilitles

Tetal equily and llabilites

For and on behalf of
Projexasia Limiled

Steve Grant
Managing Dlreclor

at.7.2021 31.7.2029 31.7.2031
Company SPJV (estimate) Intercompany
PX4 50% eliminations
% 23,188
11,585,581
$§ 11,608,769
5 17,887,697 36,203,591 (1,985,226)
6,371,730
147,526 3,000,000 {+.500,000}
1,324,704 25,000
(216,493) 483,093
§  28115,164
& 36,723,933 ;
& 4,200,000
3 .
{4,928,8%6) 2,135,069
137978 597,899
$ 409,163
$ .
5
$ 2,566,070
13,713,008 36,040,571 {1,965,226)
7,600,000
9,615,859
197,989
201,654
3,000,000 (1.500,000)
. - 917,285
s 36,314,781
$  363ta7e1
- 98,723,933 § 0.50¢ § .
{For managemeni purpose only}
0.41 Check

31.7.2021 31.12.2020
Consolidated Congolidated
Total Yolal
] 23,188 $ 38,622
11,585,581 $ 11585581
$ 11,608,769 5 11,624,203
$ 51,938,061 $ 05,610,692

8,371,730 % 5,745,228

1,647 526 ] 118,220

- % -

1,149,704 5 889,248

- % .

. 1 &

246,540 $ 12,448,541
$ 81,351,561 $ 54809820
'$ 72,860,330 $ 66,434,133
$ 4,200,000 $ 4,260,000
. % {3.530,434)
2,792,957} $ (12,851,380}
L735877 § 17,917,600

§  3oa2e20 § £,938,877
5 $ .

& 3

% 2.586,070 $ 838,206
47,798,443 $ 31927635
7,000,000 $ 4,000,000
8,615,969 $ 8,158,613

. 3 11,830,500

197,989 % 46,204
201,854 3 138,400
1,500,000 $ 2,950,245
o725 3 613,453
$ 69,817,410 $ 60,499,256
$ 69,617,410 § 50,498,256
$ 72,860,330 $  66434,133
{0.09} 0.0}



Projexasia Ltd,

Consolidated Stal 1 of Comprafk iva |

for the period ended 30.8.2021

{Expressed in Hong Keny doBars) 30.8:3031 20.8.2021 308,201 20.6.2021 322020

Company SPJY {gslipato) Inlgrcompany Lonsclidatasl Mgmt ale
BXa 5ot atiminafians Total Tatal

Reverwe S 2842425 3 S § [9TBH) 5 24430 $ 170,086,792
Cost of Sates S ([B4BEIT) % .5 207905 5 {2.650.)01) 5 {164,388.947)
Gross Pront s qwozin 8 . s - s (200270 5 56075
Odhur Incoma -1 18134 & 12,500 % - -1 30,634 L) 2,280.154
Adminisirsiivn gxponcas 5 (AT 5 5 . 5 (5.317,356) § (12867420
Financo costs $  [nmsem) § 5 s (285.678) $ (038,505
Profi(Luss) before tax $ STEATH S 12500 § s @JTEETy S {5.022000)
Income Lok eapenso 3 - § - H $ . $ M
FROFITALOSS) FOR THE PERIOD S GIT0 S 12500 § s maymerTn s (582200
Orthor comprehenahve income 3 - 5 - S . H $
TOTAL COMPREHENSIVE NCOMEFORTHEPERIOR (8790071} S 12500 5 .  § (527860} § (5872000

Remark:
1. Adopied HEFRS 15 in consolidalion. recognise Ihe revenue based an tha ik S0 2% % of

over e 1795 orofd on ke SPIV mankidy repoi,

|For maragement purposa anly|



Projexasia Ltd.
Consolidated Balance sheat
as at 30.6.2021

(Expressed in Hong Kong dollars)

ASSBETS

Non-current agsets
Property, plant & equipment
Financial Asset

Current assets

Amount due from customers for contract work
Accounts receivable

Amounl due from related companies

Amount due from Scepario-Projexasia JV
Deposils paid and prepayments

Tax racoverable

Amount due frem directors

Cash and cash equivalonts

Total assets

Equity attributable to awners
Share capilal

Dividend paid

Profit/Loss for the year
Retained earnings

Total equity

Non-current liabilities
Deferred Tax
Total non-current liabilities

Current liabilities

Amount due to customers for contract work
Accounis payable

Revolving Loan

Term loan

Clean Export loan

HSBG post shippment buyer loan and RFN
Other payable, accruals and deposil received
Amount due to SPJV

Tax payable

Total current liabitities

Total Habilities

Total equity and liahitities

30.6.2021

Company
BxA

30.6.2029 30.6.2021
SPJV (esthnate) Intercompany

50% eliminations

$ 7,509
11,680,700
$ 11,688,200

$ 15,985,159 $
6.865,936
143,771

944,340

16,703,591 {1.935,378)

3,006,000 {1,500,003)

1,855,969 462,866
_25796,176

37,48 483 385

$ 4,200,000

(3.530,434)
{5.791,171)
) 4,696,086

S (425,619)

ko

12,500
7,399,684

$ 21,712
¥ 24,712

$ 3170,773
14,376,113
7.500,000
9.736,8688
56,989

36,429

3,000,000

- 854,863

5,850,709 (1.935,378)

{1,500,000)
§ 3787, 7,687,192

$ 37,908,904

§ 37,483,385 ¢

080 § .

{Far management purpase only}

30.6.2021

Consolidated

5

Total

7,500
11,680,700

3

11,688,209

$ 24.753,372

=5
e

%

6.865,936
1,643,771

944,340

2,318,835

36,626,264
48,214,463

4,200,000
(3,530,434}
(5,778,671}

12,095,870

K

LB -

¥
]
5 4

6,986,565

21,712
21,712

170,773
18,340,444
7.500,000
9,736,888
66,989
36,429
1,500,000

854663
41,206,186

_ 41,227,898

48 214 463



Profexasia Ltd.

Consolldated Stat of Comprat lve Income

For the period anded 31.5.2021

{Exprersed in Hong #ong dotarsy 452024 21.5.2021 52028 21.6.208) A1.12.2020

Company seav feztimate) InAgrgompany Zonsolldyten Mg ale
BXA 50% iminations oLy Total

Revenye $ 2608430 s - 5 (374989 3 231450 ¥ 110056, 792
Comt of Satos S (2mwrozn s -5 3mMsm § (2an20u0) $ {164.288,047)
Grass Prot; R T S § 0855 5 scaress
Omes Income § 18134 5 P 1 H 9,124 § 2,206,154
Adeitistralive expances § (4421208 3 P 5 {4,421,206) § {rzesrdam
Finatce costs H {240.870) 5 5 $ 1248,679) s {978, 5i5j
PrWLOse) batord 1ax s wensans o s T 5y Cusasy s (5.622,020)
Income tox expanss 5 § ) 5 5 -
PROFITALOSS] FOR THE PEfIon s wsimns L s s mesisty s (5,822,020}
Other comprefansive incorme 5 . & ] . ¥
TOTAL COMPREHENSIVE COME FOR THE PERIQD ERY T s — S (582200

Remark:
. Adopled HKERS 15 In ise Uk @ based on Ihe mMostoue PIYMENPECNACT sun as % of Counpledicn

oner vk 179 prall on the SPay ranihly ragion,

(For managemant PUTROSO oy}



Projexasia Ltd,
Consolidated Balance sheet
as at 31.5.2021

{Expressed in Hong Kong dolttars)

ASSETS

Non-current assets
Praperly, plant & equipmeant
Financial Assaf

Currend assats

Amount due from cusiomers for conlracl work
Accounts receivable

Amount due from related companies

Ameunl due from Seenario-Projexasia Jv
Deposits paid and prepayments

Tax recoverable

Amaount due from directors

Cash and cash equivalenls

Total assets

Equity attributable to owners
Share capital

Dividend paid

Profitoss for the yaar
Retained earnings

Total equity

Nori-current liabilitios
Deferrad Tax
Total non-current liabilities

Current kiabilities

Amounl due to customers for contract work
Accounts payable

Revolving Loan

Term loan

Clean Export loan

HSBC post shippmenl tnyer loan and RF [\
Other payabie, accruals and deposil received
Amount due to SPJV

Tax payable

Total current liabilities

Total labilities

Total equity and liabilities

§

31.6.2021
CD[[] pa ny
PXA

15,062

____11.880,700
$ 11,685,702

$

16,420,695 5
5,953,011
143,771

919,340

{277,202)

(80823

N
obe

$

23,008,802
__ 34,794,595

4,200,000
{3.530,434)
{4,841 541}

696,088

3

$

524111

21,712
21,712

1,254,255
14,933,109
7,000,000
78276827
66,989
168,792
3,000,000

$ 34248772

S
S

34,270,484

34794,595_§

1.5.2021

50%

10,703,591

3,000,000

674,638

7,399,584

6,023,982

854,863

G000 §

{For management purpose only}

31.5.2¢21

SPJV (estimato) Intercompany

eliminations

(1,912.364)

{1.500,000)

{1.912,364)

(1,500,600

31.5,2021
Consoiidated

Total

$ 15,002
11,680,700
§ 11,605,702

5 25211922
5,953,014
1,643,771

919,340

{277.302)

$ 33,964,758

$_ 45,660,460

$ 4.200.000
(3,530.434)
{4.841.541)

12005870

$ 7,923,696

$ 21,712
$ 21,712

$ 1,254,255
19,044,727
7.000,000
7827827
66,989
168,782
1,500,000
. 854,863
$ 37,715,053
$ 37,736,765



Projexasia Ltd,
Consoliclated Statoment of Comprohansive Income
for Ihe pericd ended Wiz

(Espresson in Hong Korg doflars) 30.4.200 4.0 30.4.2031
OIR SPIY festipale} Intercompany
XA 50% slimipations

Aevenue $  Lirzpos s S 133,199
Cost of Sales 5 {LITAGY) § s 330am
Gross Profil s L TT I S s .

DM neome 5 18134 5 . -
Adminisatim axponses 3 (hs4a9620) 5 . § -
Fiance cosls 5 (218.434) 5 - -1
Prokil{Loss) didore ax s'_.:a.dso.as? S"_. - - 5 T
Wncome 18 expense 1 - ) - 5
PROFITALQSS) FOR THE PERIOD S passen s . 5
Other comprohensive incanie % . % 3 -
TOTAL COMPREHENSIVE INGDME FOR IHE PERIOD 5 (asomen 5 -5 -

Romart:

042021
Congalicfaton
oty

$ 1,433,707
S {014,285
-3 309,441
% 18,034
5 [dedgeom
5 (218.634)

(1.450,687)

5
5
S (34500871
s

1. Adepted HEERS 8 in b qrise e baked an the mil AConlfact s o % of
ouer the 3794 proft on the SP v nignithy repon

{For manegeament Frpose caly)

31,82, 2020
Mpmt afe
Total
§ (70058 707
5 {154.388,47)
s seeveas
£ 2.206.154
S (12847400
$ (938,505

(5.822.020)

s

5

3 58220200
s -

-

_ex0m)



Projexasia Ltd,

Consolidated Balance sheet
as at 30.4,2021
(Expressad in Hong Kang dollars)

30.4.2021 30.4.2021 30.4.2021 30.4.2021
ASSETS Company SPJV (estimate) [nterc an Consolidated
PXA 50% ellminations Total
Mon-current assets
Properly, planl & equipment b 23,484 H] 23,464
Financial Agset 11,680,700 __ 11,680,700
S 1,704,164 311,704,164
Current assets
Amouat due from customers for contract work $ 15638929 $ 14,703,591 (1.876,581) § 24 465,938
Accounls receivable 9,917,404 9,517,404
Amount due from relaleg comparies 143,771 3,000,000 (1.500,000) 1,643,771
Amounl dua from Seenario-Projexasia Jv - -
Depaosils paid and prepaymanis 752,690 752,690
Tax recoverable - -
Amouri due from directors 26,929 28,929
Cash and cash equivalenis 3,184,727 1,216,857 4,401,584
13 29,664,450 $ 41,208,317
Total assots S 41,368,614 $ 52,812,481
Equity attributabie to owners
Share capilal $ 4,200,000 ¥ 4200000
Dividend paid $ (3,530,434) (3.530,434)
Profitloss for |he year {3.450,687) B (3.450,687)
Retained sarnings o 4,696,086 7,399,584 —12,095.670
Total equity $ 1914965 $ 9,314,549
Non-current Gabilities
Delerrad Tax % 21,712 $ 21,712
Total non-current fiabilities $ 21,712 $ 21,712
Currant liabilitios
Amount dua fo customers for contract work 3 1,152,664 $ 1,152,864
Accounts payable 17,023,148 5,666,201 {1,876.,581) 21,812,765
Ravolving Loan 7.000,000 7,000,000
Term loan 7.098 949 7,898,949
Clean Export loan 2,430,500 2,430,500
HS8C post shippment buyer loan and RFN 754 289 754 289
Cther payable, accrusis and deposit recaived 172,389 172,389
Amaunt dug 10 SPJY 3.000,000 {(1,500,000) 1,800,000
Tax payatle - 854,663 854,863
Totat currant liabilitiss % 39431 937 _$ 43,576,220
Total liabilities $ 39,453 648 _ﬂ_i_ﬁ_ﬁglﬂg_
Total equity and liabllities § 41,368,614 § -8 ©§ 52912481

{For management purpase only)



Projexasia Lid,

Censalidated Siat t of Comprehensive Income

for he pasiod endsd 31.3.2021

{Exnresaed in Hong Kong rollars) al.3.2021 312028 13,3021 31.0.2024 ir1z.z0

Lompany P, Mate} falarcompany Consolldsled Hpgmt afe
PXa 50% dliminations Yotnl Tolaf
Revenua S 155303 s ©S @G S sersa $ 170,086,707
Cost ol Sales §  (mageny s TS W s gy g {164.308,047)
Gross Profy $ ooz s I S T S searsss
Otter Income 5 5553 s - s 15,569 5 2.286,154
Admindslintive SNDENILE $ [2.777.542) & 5 + $ {2,772.543) 5 {|2‘54T.423I
Finanee cosyp 5 1104542y 5 - 3 5 LR F] -3 l'g:!&agﬁ)
T T L e L Mpeteyised

ProEL oss} beore (x § 2506.108) s 5 $  [2.508109) 15.522,020
Wcome fax expense $ 5 § - ) - § =
FROFITALOSS) FOR THE PERIOD s oesaes) s s % 255,108 S 1585010
Other comprehansiva intome 3 - 5 - 5 . 1 - 5 .
TOTAL COMPREHENSIVE INCOHE FOR THE PERIOD 5 __25mios) s s s a ;'S__T{_?.az?.b?__p;

Remak:
1. Adopled HKFRS15 in i Ynise Ihg 1 Dazed on Ihe niibe sty Ji UM a5 % ol

over i 17 90 pooly aut the SPUIY inonibly repor,

{For management purpose only)



Projexasia Ltd.

Consolidated Balance sheet
as at 31.3.2029
(Expressed in Hong Kang doilars)

ASSETS

Non-current assefs
Froperty, planl & equipmant
Financial Assel

Current agsefs

Amount due from customers for contract work
Accounts receivable

Amount due from ralated comparnies

Amounl due from Scenarip-Projexasia JV
Deposils paid and prepaymerts

Tax recoverable

Amount due from directars

Cash and cash equlvalents

Total asseis

Equity attributable to owners
Share capital

Dividend paid

Profit.oss for the year
Retained eamnings

Total equity

Non-current llsbilities
Deferrad Tax
Total non-current liahilitios

Current liabilities

Amount dug to customers for contracl work
Accounts payable

Revolving Loan

Term lpan

Clean Export loan

HSBC post shippment buyer lean and RFN
Qther payable, accruals and deposil received
Amounl due to SPJV

Tax payable

Total current liabilitlos

Total llabilities

Total equity and habilities

31.3.2021

31.3,2024 31.3.2021

Company SPJV (estimate) infercompany

PXA

$ 31,926
11,680,700
3 11712626

$ 19,337,400 $
4,533,710
119,215

893,089

26,928
9,375.205
S 36,085,548

$ ATT98,174

3 4,200,000
$ {3,530,434)
(2,506,108)

___ 4696,086
§$ 2859544

o

21,712
21,712

L.

§ 1273313
17,835,682
7.000,000
7,968,581
10,030,500
(2,363,511}
172,352
3,000,000

44,916,918
44,938,630
3 4r798474 §

s
$

50% eliminations

10,703,591 {1.825,144)

3,000,060 {1.500,000)

1,226,886

7,390,584

6,678,230 {1,825, 144}

(1,500,000}
854,663

{(For management purpose only)

31.3.2021

Consclidated
Total

$ 31,925
11,680,700
$ 11,712,626

¥ 28215847
6,533,710
1,619,215

693,069

26,929
10,602,081

$ 47,600,882
560,403,607

& 4,200,000
{3.530,434)
(2,506,108}
12,005,670

510,269,128

$ 21,712
$ 21,712

$ 1273313
22,686,768
7,000,000
7,968,581
10,030,500
(2.363,511)

172,352
1,500,000
854663

& 49,122,667

$ 49,144,379

$ 59,403,507



Projexasia Ltd.
A

Helxbad &at. tof C p b Tum 1

fo Ihe period seded 28,2, 2024
(Exprasiad b Hong Kong dollars)

Revenue
Cost of Galys

Gioss Prof

Clher Incoewe
Adinbnlslabive mpenses
Finanee eosls

ProfitRLoss] balore max
Lneonna tax expanse

PROFITHLOSS} FOR THE PERIOD
Other tomprehenlve inconwe

TOTAL COMPREHEMSIVE INCOME FOR THE PERIOD

Remark:

. Adopled HKFRS 15 in consolidation, Foenonise tha reverus based on Hu mi,

e Ihe 17 50 prafit on the 8.0 malilbhy repan.

[For managemant purpoae anly)

28.2.2021 20.2.2031 28.3,3031 20.2.202¢ 122020
Lompany SRV (gsimate] Intercompuny  Consofidated Mgl sic
BXA eliminaitgiss Touf Toral
5 JHETE S - % ELsEn s 322,754 5 170,056,797
S PRI s 3 WER S 130256 § (104,388,947
s e s . s S iszass 5 acormes
5 2,461 5 - % - % 26481 5 2,208,154
3 [L,902015 % 14 - 5 {1,902 835 5 {02047 423)
$ {11,530% § - s 1 {41,530 3 (038595
s pasMmm s . g S (1,725,308 S (5822,020)
5 - 5 - 5 - 5 . 5 -

s (asam s - g S s namam s wozzen
s -5 D 1 5 . 5 .
5 ormmer s - 3 s 5022000
o s Y ol



Projexasia Ltd,

Consolidated Balance sheet
as at 28.2.202
{Expressed in Hong Kong dollars)

ASSETS

Non-current assats
Property, plant & equipment
Financial Assel

Current assets

Amount due from customers for contract work
Accounts recaivable

Amount due frem relsied companies

Amaunl due from Scenario-Projaxasia JV
Depasils paid and prepaymants

Tax recoverable

Amaunt due from diractors

Cash and cash equivatents

Totat asseis

Equity atiributable to ouwners
Share capital

Oividend paid

ProfitfLoss for the year
Relained earnings

Total equily

Won-current Habilities
Daterred Tax
Total non-currant llabilities

Currend Habllltles

Amount due to customers for conlract WOrk
Accolints payshle

Revolving Loan

Tenm lnan

Clean Export joan

HSBC post shigprment buyer loan and RFN
Olher payable, accrusls and deposil received
Amaunt due lo SPJY

Tax payable

Total current liabllitles

Totat liabilities

Total equity and lizbllities

28.2.2021

QQII‘IEEN_\‘
BXA

§ 40,387
11,680,700

$ 41,721,087

$ 19,667,031
9,719,484
118,215

£93,089
26,829
11,744,622
41,970,270

$ 53,691,357
e Y

$ 4,200,000
$  (3.530,434)

(1,725,308)
4,696,086

$ 3,640,344

% 214,712
§ 21,712

§ 1,304,188
19,622,215
7,000,000
8,039,434
13,430,500
{2,409,715)
45,679

3,000,000

$ 50029301
$ 50,081,013
$

2 021 28.2,2029
SPJV (estimate) Intercompany
E0% eliminations
b1 10,703,591 (1,738,905)
3,000,000 {1,500,000%
1,260,064
7,350, 584
6,708,407 {1,738,905)
(1,500,000}
824,663

53,691,357

{For manapement purpose only)

28.2,2024%
Consolidated

Total

$ 40,387
11,680,700
$ 11,721,087

$ 28631717
9,719,484
1,619,215

693,089
26,820
13,004,586

$ 53,695,020
S 66,416,107

3 4.200,000
(3,530,434}
{1,725,308)

_12,095670

_$ 11,039,929

¥ 21,712
3 21,712

3 1,301,188
24,862717
7,000,000
8,039,434
13,430,500
(2,409.715)
45,679
1,500,000
- 854,663
5 54,354,468
$ 54,378,178
$ 65,416,107

==t=aﬂ:=n=’n-=



Profexasia Lid.
o]

Iidated Stat t of Comprohensiva )
for tiw paviod eaded 31.1.2021
{Exprotnd in Hong Konyg doliars)

Ravenus
Cost of Sakes

Cross Profil

Ot Incoms

Hulrwinisirative sxpenses

Flnance casty

ProfiftLoss) bedere lax

Incoma lax expense

PROFITHLOSS) FOR THE PEFIOD
Cthet- comprehensive income

TOTAL COMPREMENSIVE INCOME FOR THE PERIOG

Rempk:
1. Adoplod HKFRS15 in d|cf inn

ovar the 17.65 profil on Ihe SR monfhiy Fapon,

3112021 11,2621 aL.6,2921 31.5.2021 35.12.2090
Company SPRY (emtimate) lntercompony Gonaolidaled Mgmt are
PXA 50% gliminatieng Taty) Total
s a0 § -5 (09878 5 203384 $ 170,086,792
5 pweI § S8 WEAR 5 (4341 § (184008047
T seo1d s s s Tweed s 5657840
$ 328 ¢ s $ 3,269 S 2200184
$ @98,200) & 5 - $ (000,236 S {12.847.423
§ aTem § . s § (aTem 5 938508
T pasms - A Ty s o7z.000)

3 - s - s 5 s s

5 (a9t § T s © s aesm 3 pencm
$ O s s s >
S__usies s e S 088) s (a2
baced an e mil sum as % of

(For rmanageient nurpose only}



Projexasia Lid,

Consolidated Balance sheet
as at 31.1.2021
(Expressed in Hong Kong dollars)

ASSETS

Non-current assets
Fropetty, plant & aquipment
Financial Asset

Gurrent assets

Amount due from cusiomers for conract work
Acoounis receivabla

Amount due from related companies

Amount dug from Scenario-Projexasia JV
Deposits paid and prepaymenis

Tax recoverable

Amount due frem directors

Cash and cash equivafents

Total assets

Equity altributable ts owners
Share capital

Dividend paig

ProfitlLoss for the year
Retained earmings

Total equity

Nan-gurrent liatllities
Deferred Tax
Total nen-current liahilities

Current liabilities

Amount due to custorners for conirac work
Agcounis payable

Revolving Loan

Terrn Ioan

Clean Export loan

HSBC post shippmeni buyer loan and RFN
Olher payable, accruals and deposil received
Amount due to SPJV

Tax payable

Total current llabilities

Total liabilities

Total aquity and liabilities

1.1.202
Company
PXA

¥ 48,845
11,880,700
$ 11729549

3 21,980,856

11,868,585
114,485

704,525

_ 9658,368
44,326,809

s
S

$ 4,200,000
$  (3530,434)
{744,918)
4696086
¥ 4620734

§ 21,712
$ 21,712

$ 816,843
21,989,591
4,000,000
8,082,365
13,430,500
46,204

48,410
3,000,000
51,413,912

$
$ 51435624
5

(For management purpose oitly)

31.1.2021
SPJV [estimata) Intercompapy

10,703,591

3,000,000

6,805,241

56,056,363 §

#4202

eliminations

{2.217,9786)

{1.500,000}

1,355,898

7.359,564

(2,217.976)

{1,500,000)

854,663

31.1.2021

Consolidated

Total

$ 48,849
11,680,700
$ 11,729,549
$ 30466471
11,860,595
1,614,485
704,525

11,014,266
$ 55868323
$ 67,397.872

5 4,200,000
(3.530,434)
(744,918)
__12,005670
512,020,318

$ 21,712
$ 21,712

$ 816,843
26,576,856
4,000,000
8,082,365
13,430,500
46,204
48,410
1,500,000
854,663
$ 56,355,841
5 55,377,553
_$ 67,397,872




