Date: 10 December, 2024

CIMB LIMITED
(as Seller)

and

HEAVENLY GRACE LIMITED
(as Buyer)

PURCHASE AGREEMENT
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a Purchase of CIMB-PP-2111-003
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THIS AGREEMENT is entered into on 10 December, 2024 between:

1. CIMB Limited, a company incorporated in Hong Kong, with its registered address at
Units 8-9, 26/F., APEC Plaza, 49 Hoi Yuen Road, Kwun Tong, Kowloon, Hong Kong.
(hereinafter, the "Seller'); and

2. Heavenly Grace Limited, a company incorporated in Hong Kong, with its registered
address at Unit 608, 6/F, Fotan Industrial Centre, 26-28 Au Pui Wan Street, Fotan, New
Territories, Hong Kong. (hereinafter, "Buyer").

Recitals:

@A) The Seller is owner to a collection of collectible items listed in Appendix A
(" Collectibles").

B) The Seller agrees to sell, and the Buyer agrees to buy, the Collectibles in accordance with

the terms and conditions set forth in this Agreement.

Therefore, the parties hereto have entered into the agreement as follows:

1.

1.1

DEFINITIONS ANDINTERPRETATION

Unless otherwise specified herein, the following words and terms shall have the
following meaning when used in this Agreement, the Recitals and the Schedule hereto:

"affiliates" has the meaning ascribed to it in the Company Law;

"Agreement" is a reference to this Agreement and any amendments or
supplements hereto (if applicable) ;

"Business Day" means a day (other than a Saturday or Sunday) on which
banks in Hong Kong are open for ordinary banking
business;

"China" the People' s Republic of China, excluding, for the purpose

of this Agreement, Hong Kong, Macau Special
Administration Region and Taiwan;

"Closing" the completion of the sale and purchase of the Redemption
and within thirty-six (36) months after the Agreement
signed;

"Closing Date" the date of this Agreement or any other date agreed to in

writing between Buyer and Seller;



1.2

1.3

1.4

1.5

"Company Law"

"Encumbrances"

"Hong Kong"

"Collectibles”

"Transfer Consideration"

""US Dollar' and ""US$"

"Working Hours"

the Companies Ordinance (Cap 622) of Hong Kong;

asset transfer, claim, third party rights or interest under any
mortgage, pledge, liability, lien, guarantee or other
encumbrances, guarantee interest or other guarantee
agreement, arrangement or any other form of rights or
interest, regardless whether or not relating to current or
future assets, liabilities of any individual or entity under
such guarantee;

the Hong Kong Special Administration Region of the
People's Republic of China;

Collectible items listed in Appendix A;

a total consideration of US$7,700 payable for the purchase
of Collectibles and all associated supports in accordance
with Clause 3.1;

the lawful currency of the United States of America; and

means 10:00 a.m. to 5:00 p.m. on a Business Day.

The provisions of law referenced herein shall be interpreted as such as amended, re-
formulated from time to time or as such the applicability of which has been modified by
other provisions of law, including re-formulated provisions (regardless of any

modification).

The clauses and schedule referenced herein shall mean the clauses and schedule of this
Agreement; the sub-clauses referenced herein shall mean such under the relevant clauses
when referenced (unless otherwise specified in context). The schedule hereto shall be
considered to be the component part of this Agreement.

Headings are provided for reference only and shall in no way affect the interpretation of

this Agreement.

In this Agreement, all the names and terms used in the singular case include the plural
and vice versa; all the names and terms with gender reference include all genders, and all
persons referenced include incorporated persons and non-incorporated persons.
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2.2

2.3

3.1

3.2

4.1

5.1

SALE AND PURCHASE OF THE COLLECTIBLES

Subject to the terms and conditions herein, on the Closing Date, the Seller shall sell and
transfer to the Buyer, and the Buyer, in reliance on the representations and warranties
made and provided by the Seller herein, agrees to buy and accept, the Collectibles.

The Seller warrants that, at the time oftransferring the Collectibles, no Encumbrances nor
any current rights as of the date of execution of this Agreement or any subordinate or
incidental rights thereafter exist on or in relation to the Collectibles.

The Buyer may, at the time of transferring the Collectibles, designate its subsidiary or
affiliate to receive the Collectibles and pay the Transfer Consideration.

TRANSFER CONSIDERATION OF THE COLLECTIBLES

The parties hereto acknowledge and agree that the Collectibles to be transferred have a
value of US$7,700 (the "Transfer Consideration'). The Transfer Consideration shall
be paid by the Buyer as provided in Clause 4 below.

The Seller undertakes to deliver the Collectibles following notice from the Buyer
requesting delivery.

PAYMENT OF TRANSFER CONSIDERATION

The Transfer Consideration shall be paid by the Buyer to the Seller in cash.

REPRESENTATIONS AND WARRANTIES

The Buyer hereby unconditionally and irrevocably represents and warrants to the Seller
that:

5.1.1 the Buyer's execution of this Agreement and its exercise and performance of its
rights and obligations hereunder in accordance with the provisions herein will
not violate:

(D) any law or statues to which it must adhere; or

(ii) any instrument or organization charter or documents on which its
incorporation was based or which regulate its business or affairs; or

(iii)  any document or agreement to which the Buyer is a party or any
agreement by which the Buyer or its assets are bound,;

5.1.2 the Buyer is a legal and existing limited liability company incorporated in
accordance with the law of the place of its registration and has the full capacity
and authority to execute this Agreement, and to exercise its right and to perform
its obligations in accordance with this Agreement; this Agreement constitutes a
valid document binding to, and enforceable against, Buyer; and

5.1.3 the Buyer's execution of this Agreement, and performance and completion of the
transaction contemplated herein does not require consent or approval from any
person.
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53

The Seller hereby unconditionally and irrevocably represents and warrants to the Buyer

that:

5.2.1

52.2

523

524

its representations and warranties made herein shall remain true, accurate and
complete from the date of this Agreement to the Closing Date;

the Seller's execution of this Agreement and its exercise and performance of its
rights and obligations hereunder in accordance with the provisions herein will not
violate:

€) any law or statues to which it must adhere; or

(ii) any instrument or organization charter or documents on which its
incorporation was based or which regulate its business or affairs; or

(iii) ~ any document or agreement to which Buyer is a party or any agreement
to which Buyer or its assets are bound;

the Seller is a legal and existing limited liability company incorporated in
accordance with the law of the place of its registration and has the full capacity and
authority to execute this Agreement, and to exercise its right and to perform its
obligations in accordance with this Agreement; this Agreement constitutes a valid
document binding to, and enforceable against, Seller; and

the Seller's execution of this Agreement, and performance and completion of the

transaction contemplated herein does not require consent or approval from any

person.

The Seller unconditionally and irrevocably represents and warrants to Buyer, as of the
date of this Agreement until the Closing Date, as follows:

5.3.1

3.3.2

533

the Collectibles have no Encumbrances attached;

in the event of the occurrence of any circumstances brought to the Seller's
attention that will cause the representations and warranties made by the Seller
herein to beuntrue, Seller will immediately notify Buyer;

the Seller is in compliance with all applicable laws and regulations in all material
respects and to the best of its knowledge and belief, there is no failure to comply
which would materially impair its ability to sell the Collectibles for the purposes
for which they are intended for use on the Buyer's site and to perform its
obligations under this Agreement; and



7.1

7.2

FEES

The parties hereto shall each be responsible for their own legal fees and other expenses,
charges and payments in connection with negotiation, formulation and completion of
this Agreement.

NOTICE AND OTHER COMMUNICATIONS

Any notice or other communication given under this Agreement or in connection with
the matters contemplated herein shall, except where otherwise specifically provided, be
in writing in the English language, addressed as provided in Clause 7.2 and served:

(a)

(®)

(c)

(d)

(©)

by leaving it at the relevant address in which case it shall be deemed to have been
given upon delivery to that address;

if within Hong Kong, by first class pre-paid post, in which case it shall be deemed
to have been given two Business Days after the date of posting;

if from or to any place outside Hong Kong, by air courier, in which case it shall
be deemed to have been given two Business Days after its delivery to a
representative of the courier;

if from or to any place outside Hong Kong, by pre-paid airmail, in which case it
shall be deemed to have been given five Business Days after the date of posting;
or

by e-mail, in which case it shall be deemed to have been given when despatched
subject to confirmation of delivery by a delivery receipt,

provided that in the case of sub-clause (e) above any notice despatched outside Working

Hours shall be deemed given at the start of the next period of Working Hours.

Notices under this Agreement shall be sent for the attention of the person and to the
address or e-mail address, subject to Clause 7.3, as set out below:

To Seller: CIMB Limited

Address: Units 8-9, 26/F., APEC Plaza, 49 Hoi Yuen Road, Kwun Tong, Kowloon
Recipient: Ho Wan Leong

To Buyer: Heavenly Grace Limited

Address: Unit 608, 6/F, Fotan Industrial Centre, 26-28 Au Pui Wan Street, Fotan,

New Territories

Recipient: Wong Nga Yin Polin



7.3

8.1

8.2

8.3

8.4

8.5

Any party to this Agreement may notify the other party of any change to its address or
other details specified in Clause 7.2 provided that such notification shall only be effective
on the date specified in such notice or five Business Days after the notice is given,
whichever is later.

MISCELLANEOUS

Further assurance: The parties hereto agree to take such further action or matter (or cause
to have such action taken) and to execute and deliver such further document (or cause to
have such document executed and delivered) if required by any law or due to any need
or in order to perform this Agreement and/or complete the transaction contemplated
herein reasonably and satisfactorily.

Complete Agreement: This Agreement (together with any document described herein or
any document specified herein for execution) constitutes the complete agreement
between the parties hereto regarding the transaction contemplated herein and supersedes
all prior understanding between the parties hereto regarding the transaction. The parties
hereto agree:

82.1 execution of this Agreement by either party is not based on any representation,
warranty or assurance made by the other party other than those made herein;

8.2.2 except in cases of violation of any representation or warranty set forth herein,
neither party may raise any claim or seek any damages based on any misleading
representation (whether due to negligence or otherwise) by the other party,
regardless whether such representation is made prior to or after the execution of
this Agreement; provided that this provision does not absolve any party of any legal
liability resulting from any fraudulent element in such representation.

Cumulative Remedies: The rights and interest and remedies specifically provided herein
for either party are additional and non-exclusive and shall not harm any interest, rights or
remedies available to any party in absence of such specific provision; each party may
exercise any interest, rights or remedies specifically provided herein according to its
need without any limitation.

Non-waiver: failure to exercise, postponement or extension of, or indulgence or delay in
the exercise of, any law or rights or remedies provided herein by any party shall not
affect its future exercise of such rights and remedies or its ability to exercise any other
rights and remedies. Such failure or delay shall not constitute waiver or modification of
any other rights or remedies. Any exercise or partial exercise of such rights or remedies
shall not prevent any other or further exercise of such rights or remedies nor prevent the
exercise of any other rights and remedies.

Severability: If this Agreement is to be enforced, each party must enforce the provisions
herein in accordance with the law of the competent jurisdiction to the full extent possible.
If any provision herein is determined to be invalid or unenforceable, or partially invalid
or unenforceable, such provision (to the extent of such invalidity or unenforceability)
shall be considered to be invalid and considered not to be part of this Agreement but
shall not cause any other provisions herein to be invalid. Both parties must make
reasonable efforts to replace such invalid or unenforceable provision with other valid
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8.6

8.7

8.8

8.9

8.10

8.11

9.1

9.2

and enforceable provision of such effect that is as similar as possible to such invalid or
unenforceable provision.

Modification: No modification of any provision herein (or any document described
herein or made in connection herewith) shall be considered to be part of this Agreement
unless it is in writing and signed by both parties. "Modification" for these purposes,
includes changes, supplements, deletions and replacements of any kind.

Transfer: This Agreement is binding to the parties hereto and their respective successors
and permitted assigns. Without prior written consent from the other party, neither party
may transfer, assign, pledge in any way, or dispose in any other manner of, all or part of
its rights and interest and/or obligations hereunder.

Counterparts: This Agreement may be executed in any number of counterparts, and all
counterparts together constitute one and same agreement.

Legal Relationship: The parties hereto contract as independent principals. Neither party
is, nor can it represent to be, an agent of any other party or partner. Neither party has the
right to bind the other party or cause any legal liability to the other party.

Time Off-Essence: Time shall be of the essence in the performance by each party in the
obligations hereunder.

Third Party Rights: A person who is not a party to this Agreement shall have no right
under the Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the Laws of Hong
Kong) to enforce any of its terms.

GOVERNING LAW AND JURISDICTION
This Agreement is governed by and construed in accordance withthe law of Hong Kong.

Each party hereto irrevocably submits to the non-exclusive jurisdiction of the courts
of Hong Kong.



SIGNATURE PAGE

IN WITNESS WHEREOPF, the parties hereto have executed this Agreement on the date first
written above.

For and on behalf of
Heavenly Grace Limited

Name: Wong Nga Yin

Polin

Position: Director

For and on behalf of
CIMB Limited

(/g

Name: Hg \Vj;n/Leong

Position:"Director



Appendix A
Description of Collectible

No. Description Remark

i Name FEAE % / Mother Love

2. Artist #HEI/ Xu Xuebin

3 Diniensians Width - frame: 99.5 ¢cm, content: 80 cm;

) Height - frame: 62.7 cm, content: 43.2 cm.

4, Materials Ceramic Painting

5. Number CIMB-PP-2111-003

6. Picture
The maker of this work used the famille rose technique and
combined the traditional Chinese meticulous painting style with the

7 Description western impressionist painting style to depict a landscape painting

with the theme of mother love. Its style is innovative and unique. Its
content is full of warmth and affection.




