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THIS AGREEMENT is made on 30 September 2025
BETWEEN:

§)) HANGZHOU MINGANDI E-COMMERCE CO., LTD. (]t A %2 €T 4
A &/ 8]) , a company established in the PRC with limited liability and having its
registered office at Room 3305, 33™ Floor, Huaye Development Center, No. 599
Jianye Road, Changhe Street, Binjiang District, Hangzhou City, Zhejiang Province,
the PRC (the “Vendor”); and

2) STLET INTERNATIONAL GROUP LIMITED, a company established in the
British Virgin Islands with limited liability and having its registered office at Sea
Meadow House, P.O. Box 116, Road Town, Tortola, British Virgin Islands (the
“Purchaser™).

WHEREAS:

(A) The Vendor is an indirect wholly-owned subsidiary of Alpha Professional
Holdings Limited (SEHK: 948), a company incorporated in Bermuda with limited
liability and the issued shares of which are listed on the Main Board of the Stock
Exchange (as defined herein).

(B) As at the date of this Agreement (as defined herein), the Target Company (as
defined herein) is indebted to the Vendor in the aggregate sum of approximately
RMB?2,247,362.66 (the “Sale Loan”).

(©) The Sale Interest (as defined herein) and the rights to the Sale Loan were
transferred from the Registered Shareholder to the Vendor in June 2024 by the
terms of a debt settlement agreement dated 27 June 2024. Subsequent to the
transfer, the Registered Shareholder continues to be the registered owner as to 99%
interest in the Target Company and retains 29% of the economic benefits of the

Target Company.

(D) The Target Company incurred an operating loss for the year ended 31 March 2025
and concerns are raised on the underwhelming performance of the Target
Company.

(E) After careful consideration and negotiation among the Vendor, the Registered

Shareholder and the Purchaser, the Vendor has agreed to sell and the Purchaser has
agreed to purchase the Sale Interest (as defined herein) and the Sale Loan subject
to and upon the terms and conditions of this Agreement, which will result in an
immediate incremental liquidity to the Vendor.

NOWIT IS HEREBY AGREED as follows:
1. INTERPRETATION

1.1 In this Agreement (including the Recitals and Schedule), unless the context
requires otherwise, the following words and expression shall have the meanings



ascribed to each of them respectively below:

“Business Day”

“Completion”

“Completion Date”

“Consideration”

»

“Contractual Arrangements

“Debt Assignment”

“Encumbrance(s)”

“Hong Kong”

“Listing Rules”

a day (other than a Saturday, Sunday or
public holiday) on which licensed banks are
generally open for business in Hong Kong
throughout their normal business hours

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

the date falling fourteen (14) Business Days
after the fulfillment (or waiver) of the
conditions set out in Clause 3.1 or such other
date as the Vendor and the Purchaser may
agree in writing

has the meaning ascribed thereto in Clause 4

collectively, the  exclusive  business
cooperation agreement (%2 K Jb % & 1
), the exclusive option agreement (3 K %
% A L), the power of attorney and
undertaking letters (3% X% 4t45), the equity
pledge agreements (AZ AL/ 47 #4iX) and the
spousal consent letters (#241% F] & &), all
executed on 27 June 2024

the deed of assignment in respect of the Sale
Loan to be made between the Vendor, the
Target Company and the Purchaser
substantially in the form set out in Schedule
4 hereto

any mortgage, charge, pledge, lien,
(otherwise than arising by statute or
operation of law), assignment, hypothecation,
and adverse claims, or other encumbrance,
priority or security interest or other third
party rights or interest over or in any
property or assets of whatsoever nature and
“Encumber” shall be construed accordingly

the Hong Kong Special Administrative
Region of the PRC

the Rules Governing the Listing of Securities



“Long Stop Date”

“PRC”

“Purchaser Warranties”

“Registered Shareholder”

“Sale Interest”

“Sale Loan”

“Stock Exchange”

“Target Company”

“Target Group”

“Termination Agreement”

on the Stock Exchange

has the meaning ascribed thereto in Clause
3.3

the People’s Republic of China, which, for
the purposes of this Agreement, excludes
Hong Kong, the Macau Special
Administrative Region of the PRC and
Taiwan

the representations, warranties and
undertakings set out in Schedule 3 provided
by the Purchaser under this Agreement

Mr. Zhang Xuekun (5RZ23#), holder of
PRC ID Card no. 120111195512212010, a
registered shareholder of the Target
Company holding 99% of its equity interest,
who transferred the Sale Interest and the
rights in the Sale Loan to the Vendor in
June 2024 by the terms of a debt settlement
agreement dated 27 June 2024. Subsequent
to such transfer, the Mr. Zhang Xuekun (5§
E21H) continues to be the registered owner
as to 99% interest in the Target Company
and retains 29% of the economic benefits of
the Target Company

the 70% of the economic benefits of the
Target Company under the Contractual
Arrangements to be acquired by the
Purchaser from the Vendor

has the meaning ascribed thereto in Recital
B

The Stock Exchange of Hong Kong Limited
Shenyang Jinyi e-commerce Co., Ltd. (7L fg
2B e FHFAMRNS), a company
established under the laws of the PRC with
limited liability

the Target Company and its subsidiaries

the termination agreement (%% .k H#iX) in
respect of the termination of the Contractual



1.2

1.3

14

1.5

2.1

2.2

2.3

Arrangements to be made between the
Vendor, the Target Company and the
Registered Shareholder substantially in the
form set out in Schedule 5 hereto

“this Agreement” this agreement for the sale and purchase of
the Sale Interest and the Sale Loan, as
amended from time to time

“Vendor Warranties” the  representations,  warranties and
undertakings set out in Schedule 2

“HK$” Hong Kong dollars, the lawful currency of
Hong Kong

“RMB” Renminbi, the lawful currency of the PRC

“%” per cent.

References herein to Clauses and the Schedules are to clauses in and the schedules
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” and the “Purchaser” 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.

SALE AND PURCHASE OF THE SALE INTEREST AND THE SALE
LOAN

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

Subject to the terms and conditions of this Agreement, the Vendor shall as
beneficial owner sell and the Purchaser shall purchase all the rights, titles, benefits
and interests of the Vendor in the Sale Loan free from all Encumbrances with
effect from Completion.

The Purchaser shall not be obliged to purchase any of the Sale Interest and the
Sale Loan unless the sale and purchase of the Sale Interest and the Sale Loan are
completed simultaneously.



3.1

3.2

33

4.1

CONDITIONS

Completion shall be conditional upon and subject to:

(a) all necessary consents, licences and approvals required to be obtained on the
part of the Vendor in respect of this Agreement and the transactions
contemplated hereby having been obtained and remain in full force and
effect;

(b) all necessary consents, licences and approvals required to be obtained on the
part of the Purchaser in respect of this Agreement and the transactions
contemplated hereby having been obtained and remain in full force and
effect;

(c) the Vendor Warranties remaining true and accurate in all respects; and
(d) the Purchaser Warranties remaining true and accurate in all respects.

The Vendor shall use its best endeavours to procure the fulfillment of the
conditions set out in Clause 3.1(a) and (c). The Purchaser shall use its best
endeavours to procure the fulfillment of the conditions set out in Clause 3.1(b)
and (d). The Purchaser shall procure that all information and documents required
pursuant to the 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 Vendor, the
Stock Exchange and other relevant regulatory authorities.

The Vendor may at its absolute discretion at any time waive in writing the
condition set out in Clause 3.1(d) (to the extent it is capable of being waived) and
such waiver may be made subject to such terms and conditions as are determined
by the Vendor. The Purchaser may at its absolute discretion at any time waive in
writing the condition set out in Clause 3.1(c) (to the extent it is capable of being
waived) and such waiver may be made subject to such terms and conditions as are
determined by the Purchaser. If the conditions set out in Clause 3.1 have not been
satisfied (or as the case may be, waived) on or before 4:00 p.m. on 18 December
2025 or such later date as the Vendor and the Purchaser may agree in writing
(the “Long Stop Date”), this Agreement shall cease and determine (save and
except Clauses 6, 9, 15.1, 17 and 18 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. For the avoidance of doubt, conditions set out in Clause 3.1 (a) and (b)
are incapable of being waived by any parties hereto.

CONSIDERATION

The aggregate consideration for the sale and purchase of the Sale Interest and the
Sale Loan shall be in the sum of HK$27,500,000 (the “Consideration”) (of which



4.2

5.1

5.2
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HK$25,039,587.36 is for the Sale Interest and HK$2,460,412.64 (equivalent to
RMB2,247,362.66) is for the Sale Loan) and shall be paid or procured to be paid
by the Purchaser (or its nominee(s)) to the Vendor (or its nominee(s) as the Vendor
may direct in writing) upon Completion in cash.

All payments made pursuant to this Clause 4 shall be made by direct bank transfer
or in cashier’s order issued by a licensed bank in Hong Kong or by such other
payment method as the Vendors and the Purchaser may agree.

COMPLETION

Upon compliance with or fulfillment (or waiver) of all the conditions set out in
Clause 3.1, Completion shall take place at 4:00 p.m. on the Completion Date at
Room 1902, 19th Floor, Allied Kajima Building 138 Gloucester Road, Wanchai,
Hong Kong (or such other place as the Vendor and the Purchaser may agree).

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

(a) duly executed Termination Agreement by the Vendor, the Target Company
and the Registered Shareholder in respect of the termination of the
Contractual Arrangements; and

(b) the Debt Assignment duly executed by the Vendor; and

(c) copy, certified as true and complete by a director of the Vendor, of resolutions
of the shareholders of the Vendor approving this Agreement, the Termination
Agreement and the Debt Assignment and authorising the execution of this
Agreement, the Termination Agreement and the Debt Assignment,

At Completion, the Purchaser shall:

(a) deliver or cause to be delivered to the Vendor the Debt Assignment duly
executed by the Purchaser and the Target Company;

(b) deliver or cause to be delivered to the Vendor copy, certified as true and
complete by a director of the Purchaser, of resolutions of the board of
directors of the Purchaser approving this Agreement and the Debt Assignment
and any other transaction documents as may be contemplated by this
Agreement and authorising the execution of this Agreement and the Debt
Assignment and any other transaction documents as may be contemplated by
this Agreement;

(c) pay directly to “Alpha Professional Holdings Limited” the Consideration
referred to in Clause 4.1; and

(d) enter into (or assign a nominee to enter into) a series of contractual
arrangements, pursuant to which substantial and material business decisions
of the Target Company shall be instructed and supervised by the Purchaser,
and risks arising from the business of the Target Company shall also be
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6.1

6.2

7.1

effectively borne by the Purchaser as a result of the Target Company being
treated as if it were a 70%-owned subsidiary of the Purchaser, with the Target
Company, the Registered Shareholder and/or the spouse of the Registered
Shareholder (as the case may be).

In the event that the Vendor or the Purchaser shall fail to do anything required to
be done by them under Clauses 5.2 and 5.3, without prejudice to any other right or
remedy available to the Vendor or the Purchaser (as the case may be), the Vendor
or the Purchaser (as the case may be) 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, a
further 14 days after the 28 days deferral as referred hereto; or

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

(c) rescind this Agreement without any 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 law or any rule of any relevant stock
exchange body, 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.

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 applicable law and
the regulations or the requirements of the Stock Exchange or any other regulatory
body or authority. Any announcement by any party hereto required to be made
pursuant to any relevant law or regulation or the requirements of the relevant
stock exchange 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. For the avoidance of doubt, the parties hereto agree and
consent that an announcement and/or circular will be made by the Vendor in
repsect of this Agreement and the transactions contemplated hereunder.

WARRANTIES

The Vendor hereby represents and warrants to the Purchaser that the Vendor
Warranties are true and correct in all material respects at the date of signing of this



7.2

7.3

7.4

7.5

7.6

7.7

7.8

Agreement and up to and including the time of Completion and that the Vendor
Warranties shall survive Completion and the rights and remedies of the Purchaser in
respect of any material breach of the Vendor Warranties shall not be affected by
Completion.

The Vendor hereby agrees that each of the Vendor Warranties shall be construed as
a separate and independent representation and warranty and, except where expressly
otherwise stated, no provision in any Vendor Warranties shall govern or limit the
extent or application of any other provision in any Vendor Warranties.

The Purchaser hereby represents and warrants to the Vendor that the Purchaser
Warranties are true and correct in all material respects at the date of signing of this
Agreement and up to and including the time of Completion and that the Purchaser
Warranties shall survive Completion and the rights and remedies of the Vendor in
respect of any material breach of the Purchaser Warranties shall not be affected by
Completion.

The Purchaser hereby agrees that each of the Purchaser Warranties shall be
construed as a separate and independent representation and warranty and, except
where expressly otherwise stated, no provision in any Purchaser Warranties shall
govern or limit the extent or application of any other provision in any Purchaser
Warranties.

Notwithstanding any provisions contained herein, the liability of the Vendor in
respect of any breach of any Vendor Warranties shall be limited as provided in
Clauses 7.6 to 7.9.

The Vendor shall not be liable for any claim in respect of the Vendor Warranties
and/or under this Agreement unless:

(1) the Vendor shall have received from the Purchaser a written notice of such
claim specifying in reasonable details the event or default to which the claim
relates and the nature of the breach and (if capable of being quantified at that
time) the amount claimed, not later than the expiry of a period of one (1)
month after the Completion Date; and

(2) the aggregate amount of liability of the Vendor for all claims (whether of a
single claim or various claims) made in connection with the Vendor
Warranties and/or this Agreement shall not exceed the amount of
HK$5,000,000.

Notwithstanding any provision herein, the liability of the Vendor in connection with
the Vendor Warranties and this Agreement shall cease on the expiration of one (1)
month after the Completion Date.

The Purchaser shall repay to the Vendor an amount equal to any sum paid by the
Vendor to satisfy any claim under the Vendor Warranties and/or this Agreement
which is subsequently recovered by or paid to the Purchaser or the Target Company
by any third party after deducting all reasonable costs and expenses incurred by the



7.9

9.1

9.2

Purchaser and/or the Target Company arising from or incidental to the recovery of
such amount from the third party.

The Vendor Warranties shall be actionable only by the Purchaser and no other
persons shall be entitled to make any claim or take any action whatsoever against
the Vendor under, arising out of, or in connection with any of the Vendor
Warranties and/or this Agreement.

FURTHER ASSURANCE

Each of the parties hereto shall at its own cost, 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 requesting party
may reasonably require to give legal effect to the provisions of this Agreement.

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 personal delivery to its address
or email address as set out below (or such other address or email address as the
addressee has by five (5) days’ prior written notice specified to the other parties):

To the Vendor: HANGZHOU MINGANDI E-COMMERCE CO.,
LTD. (MM A L& L F H 454 RA F)
Address : Room 1902, 19th Floor, Allied
Kajima Building 138 Gloucester
Road, Wanchai, Hong Kong

Email :  jackzhao(ehk-alpha.com

Attention . Mr. Zhao Lei

To the Purchaser: STLET INTERNATIONAL GROUP LIMITED

Address . Sea Meadow House, P.O. Box 116,
Road Town, Tortola, British Virgin
Islands

Attention : Mr. ZHAO Yun

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 (i) 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 or email.

SR



10.

11.

12.

13.

14.

15.

16.

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 hereto 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 hereto 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.

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 hereto.

ASSIGNMENT

This Agreement shall be binding on and enure to the benefit of each party hereto
and its respective successors and permitted assigns provided that none of the
parties hereto shall assign or transfer or purport to assign or transfer any of its
rights or obligations hereunder without the prior written consent of the other
parties.

ENTIRE AGREEMENT

This Agreement constitutes an entire agreement between the parties hereto with
respect to the matters dealt with herein and supersedes any previous agreements,
arrangements, statements or transactions between the parties hereto 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.

COUNTERPART
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
hereto may execute this Agreement by signing any such counterparts.

10



17.

17.1

17.2

18.

19.

GOVERNING LAW AND JURISDICTION

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

The parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of
the courts of Hong Kong.

THIRD PARTY RIGHTS

Unless otherwise provided herein, none of the provisions of this Agreement are
intended to or will operate to confer any benefit pursuant to the Contracts (Rights
of Third Parties) Ordinance (Cap.623 of the Laws of Hong Kong) on a person
who is not named as a party to this Agreement.

INDEPENDENT LEGAL ADVICE

The Purchaser hereby acknowledges that it has been advised and is aware that
Messrs. Han Kun Law Offices LLP are the solicitors acting for the Vendor. The
contents of this Agreement and all the documents referred to herein (including
but not limited to the Debt Assignment and the Termination Agreement) are
understood and have been considered by the Purchaser and it has been invited to
seek independent legal advice on the Agreement and all the documents referred
to herein (including but not limited to the Debt Assignment and the Termination
Agreement) as well as the transactions contemplated thereunder.

11



SCHEDULE 1

Part A

Details of the Target Company

Company name: Shenyang Jinyi e-commerce Co., Ltd.

(LI 2B e T F 5A RN 8)
Place of incorporation: PRC

Company registration 91210112MA110U7060
no.:

Date of incorporation: 9 April 2021

Registered office: b BT 7R E T AR K R AE2705 (901)
Issued capital: RMB1,000,000
Shareholder(s): Shareholder Subscribed Percentage
capital
contribution
ki RMB990,000 99%
2 A% RMB10,000 1%
Director and manager: A&
Supervisor: Vi
Legal Representative: R

12



Part B

Details of the subsidiaries of the Target Company

Company name: Jinyi (Hainan) E-commerce Co., Ltd.

(& (Fd) ©T A HH R E)
Place of incorporation: PRC

Company registration 91460000MACFWUEDA4G
no.:

Date of incorporation: 21 April 2023

Registered office: EHAEOTHEERAEHWLRITFTHAFEBALIF
Ho Ak (—H)D R 5#4:10£ 1002 5
Issued capital: RMB1,000,000
Shareholder(s): Shareholder Subscribed Percentage
capital
contribution
Shenyang RMBS510,000 51%
Jinyi
e-commerce
Co., Ltd.
(L Fa sl w
FTRFAHR
A 4)
a4 4L  RMB490,000 49%
A B (ER)
F k2 8
Executive Director(s) W R

and general manager:

Supervisor: E
Legal Representative: i34

13



SCHEDULE 2

VENDOR WARRANTIES

The Vendor is the beneficial owner of the Sale Interest and the Sale Loan before
Completion.

The Sale Interest represents 70% of the economic benefits of the Target Company as at
Completion. Saved for the Contractual Arrangements, the Sale Interest are free from
all Encumbrances and the Vendor has not exercised any lien over any of its entire
issued share capital and there is no outstanding call on any of the Sale Interest.

The Sale Loan is free from any and all Encumbrances, and together with all rights and
entitlements attaching thereto.

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

The execution and delivery of, and the performance by the Vendor of its obligations
under, this Agreement will not result in a breach of any order, judgment or decree of
any court or governmental agency to which the Vendor is a party or by which it is
bound.

14



SCHEDULE 3

PURCHASER WARRANTIES

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

The execution and delivery of, and the performance by the Purchaser of its obligations
under, this Agreement will not result in a breach of any order, judgment or decree of any
court or governmental agency to which the Purchaser is a party or by which it is bound.

The Purchaser, its directors, shareholders and ultimate beneficial owners are all third
parties independent of and not connected with Alpha Professional Holdings Limited (the
Vendor’s holding company and the shares of which are listed on The Stock Exchange of
Hong Kong Limited and its connected persons (including the associates of those
connected persons) within the meaning of the Listing Rules.

15

N~

<\



SCHEDULE 4

DEBT ASSIGNMENT

16



DATE: 2025

HANGZHOU MINGANDI E-COMMERCE CO., LTD.
(M A BT B 54 R F)
(as the Assignor)

AND

STLET INTERNATIONAL GROUP LIMITED
(as the Assignee)

AND

SHENYANG JINYI E-COMMERCE CO., LTD.
(CAGE S S A E AP
(as the Company)

DEED OF ASSIGNMENT
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THIS DEED OF ASSIGNMENT is dated 2025

BETWEEN:

Oy

2

(&)

HANGZHOU MINGANDI E-COMMERCE CO., LTD. (At} Bf i &, F
B 4 A PR/ 4]), a company established in the People’s Republic of China (the
“PRC”) with limited liability and having its registered office at Room 3305,
33" Floor, Huaye Development Center, No. 599 Jianye Road, Changhe Street,
Binjiang District, Hangzhou City, Zhejiang Province, the PRC (the “Assignor”);

STLET INTERNATIONAL GROUP LIMITED, a company established in
the British Virgin Islands with limited liability and having its registered office
at Sea Meadow House, P.O. Box 116, Road Town, Tortola, British Virgin Islands
(the “Assignee”); and

SHENYANG JINYI E-COMMERCE CO., LTD. (ZcFa48 e 57 44 R
4> 8]), a company established in the PRC with limited liability and having its
registered office at (901) No. 270 Nanjing North Street, Heping District,
Shenyang City, Liaoning Province, the PRC (the “Company”)

WHEREAS:

(A)

B)

©

This Assignment is entered pursuant to a sale and purchase agreement dated

2025 and entered into between the Assignor and the
Assignee for the sale and purchase of 70% of the economic benefits of the
Company and the shareholder’s loan due by the Company to the Assignor at the
total consideration of HK$27,500,000 (of which HK$25,039,587.36 is for the
Sale Interest and HK$2,460,412.64 (equivalent to RMB2,247,362.66) is for the
Sale Loan).

As at the date hereof, the Company is indebted to the Assignor in the sum of
RMB2,247,362.66 (the “Debt”), being all obligations, liabilities and debts
owing or incurred by the Company to the Assignor on or at any time prior to the
date hereof whether actual, contingent or deferred and irrespective of whether
or not the same is due and payable on the date hereof .

The Assignor now agrees to assign all its rights, titles, benefits and interests in
the Debt (the “Assigning Debt”) to the Assignee and the Assignee agrees to
accept such assignment on the terms of this Assignment.

NOW THIS ASSIGNMENT WITNESSES AS FOLLOWS:

1.

1.1

1.2

INTERPRETATION

In this Assignment, the expression "this Assignment" shall mean this Deed of
Assignment, as amended from time to time.

The headings of this Assignment are inserted for convenience only and shall be

ignored in construing this Assignment. Unless the context otherwise requires,

references in this Assignment to the singular shall be deemed to include
-1-



3.1

3.2

7.1

7.2

references to the plural and vice versa; references to one gender shall include
all genders and reference to any person shall include an individual, firm, body
corporate or unincorporate.

ASSIGNMENT OF DEBT

In consideration of the value received equal to the amount of the Assigning Debt
(the receipt whereof the Assignor hereby acknowledges), the Assignor hereby
assigns to the Assignee all its rights, titles, benefits and interests in the Assigning
Debt and TO HOLD the same unto the Assignee absolutely.

ACKNOWLEDGEMENT BY THE COMPANY

The Company hereby acknowledges receipt of the notice of assignment of the
Assigning Debt in the manner provided in this Assignment.

The Company further acknowledges and confirms that it will pay to the
Assignee or as it may direct all sums in respect of the Assigning Debt at any

time upon receipt of any instructions or notices from the Assignee.

FURTHER ASSURANCE

The Assignor shall execute and do all such assurances, acts, deed and things as
the Assignee may require and procure other relevant parties so to do for
perfecting, preserving and protecting the assignment of the Assigning Debt as
herein provided and for perfecting, preserving or protecting all or any of the
rights, powers or remedies conferred hereby.

ASSIGNS

This Assignment shall enure to the benefit of and be binding on each party and
his/its respective successors.

COUNTERPARTS

This Assignment may be executed in any number of counterparts and by the
different parties to this Assignment on separate counterparts, each of which
when executed and delivered shall be an original but all the counterparts shall
together constitute one and the same instrument.

GOVERNING LAW AND JURISDICTION

This Assignment shall in all respects be governed by and construed in
accordance with the laws of the Hong Kong Special Administrative Region of
the PRC (“Hong Kong”).

The parties hereto hereby irrevocably submit to the non-exclusive jurisdiction
of the Hong Kong courts.



CONTRACTS (RIGHTS OF THIRD PARTIES) ORDINANCE

Unless otherwise provided herein, none of the provisions of this Assignment are
intended to or will operate to confer any benefit pursuant to the Contracts
(Rights of Third Parties) Ordinance (Cap.623 of the Laws of Hong Kong) on a
person who is not named as a party to this Assignment.



IN WITNESS whereof this Assignment has been duly executed as a deed by all
parties hereto the day and year first above written.

THE ASSIGNOR

EXECUTED AND DELIVERED

AS A DEED by

ZHAO Lei

for and on behalf of

HANGZHOU MINGANDI E-COMMERCE
CO., LTD. (4t 9 4id . F & 44 2 &)

in the presence of:

N N N N N N N’

THE ASSIGNEE

SEALED WITH THE COMMON SEAL OF
STLET INTERNATIONAL

GROUP LIMITED

and EXECUTED AND DELIVERED

AS A DEED by

for and on behalf of
STLET INTERNATIONAL

GROUP LIMITED
in the presence of:

N N N N N N N N N N N’

THE COMPANY

EXECUTED AND DELIVERED

AS A DEED by

ZHAO Lei

for and on behalf of

SHENYANG JINYI E-COMMERCE
CO., LTD. (tFagsi e 7% 44 RN 8)

in the presence of:

N N N N N N N
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IN WITNESS WHEREOF this Agreement has been executed on the day and year first above
written.

THE VENDOR

SIGNED by
ZHAQ Lei, Director

for and on behalf of

HANGZHOU MINGANDI
E-COMMERCE CO., LTD.

(R AR T H 44 TRA )

PR NE T N

in the presence of:

THE PURCHASER

SIGNED by

for and on behalf of

STLET INTERNATIONAL
GROUP LIMITED

B i g

in the presence of:
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