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This AGREEMENT is entered into on 2003

BETWEEN:

(M

Hopeful Internet Technologies Limited, a company incorporated in the British
Virgin Islands and whose registered address is
[ ] and
business address is Suite B, 19/F., Ritz Plaza, A#in Road, Tsimshatsui,
Hong Kong (the Vendor”); and

(2)  Genius Technology International Limited, a company incorporated under the
laws of Hong Kong whose registered office is skuat 19th Floor, Wing On
House, No. 71 Des Voeux Road Central, Hong Kong ‘[®archaser”).

RECITALS:

A. The Company is a wholly foreign owned compangalelshed in Shanghai under
the laws of the PRC whose particulars are setro8thedule 1.

B. The Vendor is the sole legal and beneficial avafethe Company.

C. The Vendor is desirous to sell and the Purchaseesirous to purchase the

entire equity capital of the Company on the term3 eonditions set out in this
Agreement.

NOW IT IS AGREED as follows:

1

11

DEFINITIONS AND INTERPRETATION
Definitions

In this Agreement, unless the context otherwisaiireg, the following words
and expressions shall have the following meanings:

“Accounting Date” means 31December, 2002;

“Accounts” means the audited consolidated accoohts
the Company comprising the balance sheet
of the Company and the consolidated
balance sheet of the Company as at the
Accounting Date, the profit and loss
account of the Company and the
consolidated profit and loss account of the
Company for the financial year ended on



“Amended and Restated Articles”

“Business Day”

HBVIH

“Chinese Sale and Purchase
Agreement”

“Company”

“Companies Ordinance”

“Completion”

the Accounting Date, the notes thereto and
the directors' and auditors' reports thereon;

means the amendedd arestated

memorandum and articles of association of
the Company in the agreed form to be
registered by the Vendor with the
applicable PRC authorities and as required
in order to effect the transfer of the Sale
Shares pursuant to the terms of this
Agreement and satisfy the conditions under
Clause 4.1 (c);

means a day on which banks in HoogK
are open for business (except Saturdays,
Sundays, public holidays in Hong Kong
and a day when the typhoon signal number
8 is raised or black rain storm warning is
issued and is not lowered before 2 p.m. of
such alert);

means the British Virgin Islands;

means the sale and purchase agreement
written in the Chinese language in the

agreed form and setting out the terms and
conditions contemplated under this

Agreement to be registered by the Vendor
with the applicable PRC authorities and as
required in order to effect the transfer of

the Sale Shares pursuant to the terms of
this Agreement and satisfy the conditions

under Clauses 4.1 (c) and (d);

means Shanghai Sinobull Information
Corporation Limited (524215 H8

B EHE 2 H), a wholly foreign owned
company established in Shanghai under the
laws of the PRC;

means the Companies OrdinéDap. 32
of the Laws of Hong Kong);

means the completion of the sale and
purchase of the Sale Shares pursuant to
Clause 6;



“Completion Date”

“Consideration”

“Consideration Shares”

“Director”

“Disclosure Letter”

“Encumbrances”

uH K$H

“Hong Kong”

“Intellectual Property Rights”

“Listing Rules”

means the seventl{'(Business Day after
the conditions set out in_Clause 4ate
fuffiled (or such other date as the Vendor
and the Purchaser may agree in writing
prior to Completion);;

means HK$3,199,275, the considemati
for the Sale Shares which is to be settled in
the manner set out in Clause 5;

means 57,826,793 ordinararesh of
HK$0.01 each in the share capital of the
Purchaser to be issued to the Vendor on
Completion, pursuant to Clause 5;

means a director from time to time
appointed by the Company;

means the letter of even daseéd by the
Vendor to the Purchaser in the agreed
form;

means and includes any option, right
acquire, right of pre-emption, mortgage,
charge, pledge, lien, hypothecation, title
retention, right of set off, counterclaim,
trust arrangement or other security or any
equity or restriction;

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

means the Hong Kong Special
Administrative Region of the PRC;

means the rightsr@spect of any patents,
trade marks, service marks, applications
for any of the foregoing, copyright, design
rights, know-how, confidential
information, trade secrets, trade and
business names and any other similar
protected rights owned by or belonging to
the Company from time to time in any
country;

means the Rules Governing the ibgtof
Securities on the Stock Exchange;



“Metastock Project”

“PRC” or “China”

“Sale Shares”

“Stock Exchange”

“Taxation”

“Warranties”

1.2 Interpretation

means the adaptation and deBigm its
original design in the English language to
the Chinese language and to be marketed
to and suite the Chinese users in the PRC
of the software known as “Metastock”, a
Reuters project, and the distribution right
of the product in Greater China;

means the People’s Republic of ri2hifor
the purpose of this Agreement, excluding
Hong Kong, Macau and Taiwan;

means all the equity capital of the
Company;

means The Stock Exchange of H¢og
Limited;

means and includes all forms of tax.erat

levy, duty, charge, impost, fee, deduction
or withholding of any nature now or

hereafter imposed, levied, collected,
withheld or assessed by any taxing or other
authority in the PRC and includes any
interest, additional tax, penalty or other
charge payable or claimed in respect
thereof;

means the warranties, representatants
undertakings given by the Vendor pursuant
to Clause 7 and set out in Schedule 2 and
any other representations, warranties and
indemnities made by or on behalf of the
Vendor in this Agreement.

In this Agreement unless the context otherwiseiregu

(@) reference to any statute or statutory provigicludes a reference to that
statute or statutory provision as from time to tiamended, extended or

re-enacted;

(b) words and phrases the definitions of whichametained or referred to in
the Companies Ordinance shall be construed as dhdhi@ meaning



1.3
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2.1

2.2

2.3

thereby attributed to them but excluding any statutmodification
thereof not in force on the date of this Agreement;

(c) words importing the singular include the pluralords importing any
gender include every gender, and words importingges include bodies
corporate and unincorporated; and (in each case)varsa;

(d) all warranties, representations, indemnitiesyenants, agreements and
undertakings given or entered into by more thanmerson are given or
entered into jointly and severally, unless otheevepecified,;

(e) where any Warranty is qualified by being gieermade to the best of the
knowledge, information or belief of any person givior making the
same or so far as that person is aware or is gaalii any similar way
such qualification shall be deemed to be followgdhe words “having
made due and careful enquiry”;

M references to the Parties, Recitals, Clausek Schedules refer to the
parties, the recitals, clauses of and scheduldigd\greement;

(9) references to a document being in the “agreeahfor “agreed terms”,
means a document the terms of which have been aggbrby or on
behalf of the Vendor and the Purchaser and a cépyhewh has been
signed for the purpose of identification by or ahélf of the Vendor and
the Purchaser;

(h) headings used in this Agreement are for coeves only and shall not
affect its interpretation.

This Agreement include the Recitals, all Gdsusind Schedules as may be
amended, varied or revised from time to time.

Time shall be of the essence in this Agreement.

SALE AND PURCHASE OF SALE SHARES

Subject to the terms of this Agreement, thedderas legal and beneficial owner
shall sell and transfer or procure the transferthef Sale Shares free from
Encumbrances and the Purchaser shall purchase #he Shares upon
Completion.

The Sale Shares are sold together with altgigttached or accruing thereto and
together with all dividends declared and paid spezt of periods commencing
on or after the Completion Date.

The Purchaser shall not be obliged to purchageof the Sale Shares unless the
sale of all the Sale Shares is completed simultasigo



2.4

3.1

4.1

Subject to the terms of this Agreement, thedéercovenants to do and execute
all such acts and things as may be reasonably seye® vest the Sale Shares in
the Purchaser and to place the Purchaser in fotrabof the Sale Shares and
hence the Company as from the Completion Date.

TRANSFER OF METASTOCK

Subject to the terms of this Agreement, upommgletion (or as soon as
reasonably practicable thereafter), the Vendol stale effective transfer to the
Purchaser all its Intellectual Property Rights loé Chinese translation of the
software “Metastock” and its distribution right the PRC . Consideration for
the Metastock Project has been included in the tatember of Consideration
Shares to be issued by the Purchaser to the VemdGompletion.

CONDITIONS PRECEDENT
Completion is conditional upon:

(@) the passing of a resolution by the board oéators of the Vendor
approving the sale of the Sale Shares to the Psectand all terms in
this Agreement and the implementation thereof;

(b) the passing of resolutions by the shareholdétee Purchaser approving
the purchase of the Sale Shares, the issue antmetio of the
Consideration Shares and all terms in this Agreémend the
implementation thereof;

(©) all necessary authorizations, orders, gractsisents, permissions and
approvals for all transactions contemplated by Mgseement (including
transfer of the Sale Shares to the Purchaser, egippbthe Chinese Sale
and Purchase Agreement and Amended and Restatédeg\rof the
Company) having been obtained from, and all filimggl registrations
having been performed with, all applicable autlesijt departments and
bodies in the PRC, including without the limitatibm the government
approval, consent and permissions required in € I respect of the
Company, from appropriate governments, governmesuigranational or
trade agencies and regulatory bodies and all suthoazations, and
such authorizations, orders, grants, consents,iggoms and approvals
remaining in full force and effect; and

(d) the entering into by the Vendor and the Purehad the Chinese Sale
and Purchase Agreement in the agreed form in omeegister and
effect the transfer of the Sale Shares pursuanthéoterms of this
Agreement and in accordance with the applicables laf the PRC
governing the sale and purchase of the equity aagita wholly foreign



4.2

4.3

5.

5.2

6.1

6.2

6.3

owned enterprise in the PRC. In the event of dlicbbetween the
terms of the Chinese Sale and Purchase AgreemdnthesnAgreement,
the terms of this Agreement shall prevail.

The parties shall use their respective bestearalirs to ensure that the
conditions set out in Clause 4ate fulffilled by 5:00 p.m. (Hong Kong time) on
the date referred to in Clause 4.3

If the conditions set out in Clause #&ve not been fulfilled by 5:00 p.m. (Hong
Kong time) on 3% July 2003 or such later date as the parties mageain
writing, this Agreement and everything herein comd shall, subject to the
liability of any party to the other in respect afyaantecedent breaches of the
terms hereof, be null and void and of no effect.

CONSIDERATION

The Consideration shall be settled by the Paseh by the issue of the
Consideration Shares to the Vendor. The Consideréhares shall be issued
and allotted, credited as fully paid and free fremcumbrances to the Vendor.
Upon Completion, the Consideration Shares issuedth®s Vendor shall
constitute approximately 17.1173% of the entirauask share capital of the
Purchaser as enlarged by the issue of the Consate&hares.

The Consideration Shares issued to the Vendak sank pari passu in all

respects with the all other existing issued andttal shares of the Purchaser
and the Vendor shall be entitled to all rights ettd or accruing thereto

including all dividends declared and paid on ee€ompletion.

COMPLETION

Completion of the sale and purchase of the Sh#ges shall take place on the
Completion Date at the office of the Purchaserctoadance with Schedule 3.

No party shall be obliged to complete the salé purchase of the Sale Shares
unless the other party complies fully with the riegments set out in Schedule 3
applicable to them respectively.

Without prejudice to any other remedies avklab any party, if in respect of
the provisions of this Agreement and in particlB@hedule 3 are not complied
with by either the Vendor on the one part or by Phechaser on the other part
on or before the Completion Date, the party nataéfault may:

(@) defer Completion to a date not more than 28s dfjlowing the
Completion Date (and so that the provisions of @lsuse 6.3 (a) shall
apply to Completion as so deferred);



7.1

7.3

7.4

7.5

7.6

7.7

7.8

7.9

(b) proceed to Completion so far as practicablé @ithout prejudice to its
rights hereunder); or

(c) rescind this Agreement without prejudice to afyits other rights in
respect of such default.

WARRANTIES, REPRESENTATIONS, AND UNDERTAKINGS

Save as disclosed in the Disclosure Letter, Wiemdor hereby warrants,
represents and undertakes to the Purchaser theamiasr and acknowledges
that the Purchaser is entering into this Agreementliance on the Warranties
and that the Purchaser may treat them as conduiotiis Agreement.

Save as except in this Agreement, the Vendogeagto indemnify and keep
indemnified the Purchaser (for itself and as treidte the Company) against all
losses, damages, costs, actions, proceedings,sclaiemands and expenses
suffered by the Purchaser or the Company as atresor in connection with
any breach of any of the Warranties.

Each of the Warranties is without prejudicedach and every other Warranty.

The Vendor undertakes to the Purchaser thatilit forthwith notify the
Purchaser in writing of any matter or thing whichynarise or become known to
them after the date of this Agreement and prio€oonpletion which is a breach
of or inconsistent with any of the Warranties dnestprovisions contained in this
Agreement.

In the event of the aforesaid notice is giverihe Purchaser or the Purchaser
otherwise becoming aware of or it becoming appaoentr before Completion
that any of the Warranties or any other term of thjreement is incorrect or
breached in any material respect, the Purchaserresaynd this Agreement by
notice in writing to the Vendor without prejudice any rights it may have in
respect of the alleged breach or rescission her&aiflure by the Purchaser to
exercise this right of rescission shall not coogtita waiver of any of the rights
or remedies of the Purchaser arising by reasony$ach breach.

The Warranties shall remain in full force arifbet after and notwithstanding
Completion.

The Warranties are given subject to the mattksslosed in the Disclosure
Letter, no other information relating to the Compavhich the Purchaser has
knowledge whether actual or constructive shallygliep any claim made by the
Purchaser under the Warranties or operate to remluycamount recoverable.

The Purchaser may take action for any breaamoaoffulfillment of any of the
same before or after Completion and in the eventaction taken after
Completion, Completion shall not in any way congét a waiver of the



7.10

7.11

8.1

8.2

8.3

8.4

9.1

Purchaser’s rights notwithstanding that such righisy have been arisen or
known to the Purchaser before Completion.

The rights conferred upon the Purchaser lsyGhause 7 are in addition to and
without prejudice to any other rights of the Pusstaand failure to exercise it
shall not constitute a waiver of any such rightsaiihistanding that such breach
or non-fulfillment may have been known to or dise@ble by the Purchaser
before Completion.

The Vendor hereby waives any and all clainginst the Company and all its
subsidiaries and their respective officers, emmeyeservants, agents and
representatives in respect of any information daedpby any of them to the
Vendor on or before the date hereof in connectiith any of the Warranties or
any matters which have been disclosed to the Psecla otherwise howsoever
in relation to the business or affairs of the Conypar any of its subsidiaries.
CONFIDENTIALITY

The Vendor undertakes at all reasonable timesyithstanding Completion, it
will at the request of the Purchaser promptly giee the Purchaser the
Information (defined in Clause 8.3).

The Vendor further undertakes to the Purchdmserit will not and will procure
all its respective officers, employees, servargengs and representatives will not
at any time before and after Completion for th@indoenefit or on behalf of any
other person take away, make use of or disclos@ygerson (except as may be
necessary to comply with any statutory obligatianooder of any court or
statutory tribunal of competent jurisdiction) amfdrmation in any way relating
to the business or affairs of the Company or to emstomer, client, agent,
supplier or any other person who has or has hadlealings with the Company.

In this Clause 8, “Information” refers to aifarmation in the possession of or
within the control of the Vendor or their respediareholders, officers,
employees, servants, agents and representativeseroogy the business,
dealings, transactions or affairs of the Compang afi claims made or
threatened against the Company.

The Purchaser hereby undertakes with the Vet it will not, prior to
Completion and save as required by law, make use disclose or divulge any
confidential information relating to the Companytaibed by it or its
representatives pursuant to this Agreement andrtmsactions contemplated
thereby to any person other than its own officersployees or professional
advisors.

NON-COMPETITION AND NON-SOLICITATION
Subject to the fulflment of Clause 4.1, thenWer and its shareholders

undertake from the Completion Date to the expiry Dfyears after the
Completion Date, they will not and will procure #tieir respective officers,

10



9.2

10.

10.1

employees, servants, agents, associates and nefatésss will not for their own
benefit or on behalf of any other person withow phior written consent of the
Purchaser:

(@) carry on (whether alone or in partnership ot jgenture with anyone else)
or be concerned with or interested any businesgddry the Company in
the PRC at any time within 12 months prior to thempletion Date or
directly or indirectly competitive with such busaseof the Company in the
PRC save and except as a shareholder (for investpugposes only)
holding not more than 5% directly or indirectly tife securities of a
company listed on a recognized stock exchange;

(b) whether as principal, agent or servant cangas®slicit business from any
person who was a customer, client, agent or supplithe Company in
the PRC during the period of 12 months immediatplyor to
Completion;

(i)  offer employment to any person who at theedaf this Agreement or
within 12 months prior to the Completion Date, is ltad been an
employee of the Company in the PRC and for so thegeafter as such
employee shall remain in the employment of the Camgpn the PRC or
any other subsidiary of the Purchaser or for aopedf 6 months after
leaving such employment; or

(iv)  offer any inducement or encouragement to arghsemployee to cease to
be so employed or to seek employment with any o¢imgployer or to
become self-employed or to go into any partnershigusiness on his
own account in the PRC.

Each of the restrictions contained in Clau$és eparate and distinct and is to
be construed separately from the other restrictionfhe Vendor hereby

acknowledges that he/it considers such restrictiomsbe reasonable both
individually and in aggregate and that the duratiextent and application of

each of such restrictions are no greater thandsessary for the protection of the
legitimate interests of the Purchaser and that dhwsideration paid by the

Purchaser under the terms of this Agreement taktesaiccount and adequately
compensates them for any restriction or restramposed hereby. However, in
the event that any such restriction shall be foende void or unenforceable but
would be valid or enforceable if some part or panereof were deleted or the
period or area of application reduced, the Venderelby agrees that such
restriction shall apply with such modification asyrbe necessary to make it
valid.

CONDUCT OF THE COMPANY UP TO COMPLETION

Pending Completion, the Vendor undertakes thighPurchaser to procure that
the Company will NOT:

11



(@) enter into any commitment, contract or arrarg@nother than in the
ordinary and proper course of its business;

(b) dispose of or create or permit any Encumbraneges any of its assets or
agree so to do, other than a disposal of its stotkade in the ordinary
and proper course of its business;

(c) incur any material liabilities other than iretbrdinary and proper course
of its business;

(d) hire any new employee other than those genstaff, alter the
remuneration or conditions of employment or supewation of any
employee (except under the requirements of any dgwendustrial
agreement, service contract or law) or terminaéeaimployment of any
employee (except for fraud or misconduct);

(e) allot or issue or agree to allot or issue dmyres or any loan capital or
any security convertible into share capital;

® declare or pay any dividend or make any othstridution of its profits;

(9) alter its memorandum or articles of associatitirer than for the purpose
of transferring the Sale Shares to the Purchaskimatne agreed terms;
or

(h) change its name.

10.2 Up to Completion the Vendor shall cause thengamy, at all reasonable times,
to make all premises, plant, stock, Accounts antbrds available for the
Purchaser's inspection for the purposes of thiedgent and allow copies of
such records to be taken.

11. INDEMNITY

11.1 The Vendor and its shareholders shall indgmamifi hold harmless the Purchaser
against each proceeding, judgment, loss, damags, eapense or liability
suffered, incurred by or brought or made or recdragainst the Purchaser, as a
direct or indirect consequence of:

(@) any breach by the Vendor or any other pers@ngfof the Warranties;

(b) any Warranty not being true and correct or beingleading as at the
Completion Date; or

(c) any failure by the Vendor to duly perform arfytlee obligations imposed
upon it by this Agreement.

11.2 The Vendor further acknowledges that the atadeindemnity:

12



11.3

(@)

(b)

(€)

(d)

extends to all costs, expenses and other asiinmirred or paid by the
Purchaser in the enforcement or purported or atiinpnforcement of
such indemnity or for the preservation of or in amnner in reference to
the rights conferred upon the Purchaser by thise&ment, including
legal costs as between solicitor and client;

will not be abrogated, modified, prejudicedfeefed or considered as
wholly or partially discharged by any one or mofe o

0) any time, credit, indulgence or concession edesl by the
Purchaser or the Company to the Vendor or any giéeson;

(i) any compounding, compromise, release, aban@otmwaiver,
variation, relinquishment or renewal of any righfshe Purchaser
or the Company against the Vendor or any otheropers

(i) the neglect or omission of the Purchaser be Company to
enforce any of those rights or any delay in th@e&ment of any
of those rights; and

(iv)  the winding up, bankruptcy or death of the Wen

is continuing and irrevocable and the obligasif the Vendor will be
absolute and unconditional in all circumstanced; an

will be in addition to and not in substitutidor any other indemnity
provided under this Agreement or any other rightéctv the Purchaser
or the Company may have against the Vendor frora tontime and will

not merge on Completion.

The Purchaser shall indemnify and hold hasrégsall times the Vendor against
each proceeding, judgment, loss, damage, cost,nseper liability suffered,
incurred by or brought or made or recorded agdimstvVendor, whether before
or after Completion or in respect of any periodobefor after Completion, as a
direct or indirect consequence of:

(@)
(b)

(c)

any breach by the Purchaser or any other persany of the Warranties;

any Warranty not being true and correct or beingleading as at the
Completion Date; or

any failure by the Purchaser to duly perforny arfi the obligations
imposed upon them by this Agreement.

11.4 The Purchaser further acknowledges that thresdid indemnity:

13



12.

12.1

12.2

12.3

12.4

(@) extends to all costs, expenses and other amounigéd or paid by the
Vendor in the enforcement or purported or attemmefbrcement of
such indemnity or for the preservation of or in amnner in reference to
the rights conferred upon the Vendor by this Agreetnincluding legal
costs as between solicitor and client;

(b) will not be abrogated, modified, prejudicedfeefed or considered as
wholly or partially discharged by any one or mofe o

(i) any time, credit, indulgence or concession extenbgdthe
Vendor or the Company to the Purchaser or any gqiteson;

(i) any compounding, compromise, release, aban@otmwaiver,
variation, relinquishment or renewal of any rigbfsthe Vendor
or the Company against the Purchaser or any otdreop;

(i) the neglect or omission of the Vendor or thempany to enforce
any of those rights or any delay in the enforceroéiatny of those
rights; and

(iv)  the winding up, bankruptcy or death of the ¢haser.

(c) is continuing and irrevocable and the obligagi@f the Purchaser will be
absolute and unconditional in all circumstanced; an

(d)  will be in addition to and not in substitutidor any other indemnity
provided under this Agreement or any other rightéctv the Vendor or
the Company may have against the Purchaser froenttntiime and will
not merge on Completion.

CONTINUING OBLIGATIONS

The Vendor must do nothing to discourage tbe@any’s current clients and
new clients to utilize the goods and service of@loenpany’s business.

The Vendor must provide all reasonable asmistancluding access to any
documents in their possession or under their paweontrol in relation to any
dispute between the Company and any person.

Each obligation and warranty of a party te thjreement (except an obligation
fully performed at Completion) continues in foreesgite Completion.

Default
(@ No party to this Agreement shall be entitledetdforce any rights or
remedies under this Agreement or at common lawingrisut of the

default of any other party in performing or obsegvany of the terms and
conditions of this Agreement (other than the rightny party to sue for

14



any moneys already due) UNLESS the non defaultangyphas given to
the party in default Oefaulting Party”) a written notice specifying the
default and stating his intention to enforce hiht$ and remedies unless
the default is made good within 14 days and theallghg Party fails
within that period to remedy the default. If thefalilt is not so rectified
then the non-defaulting party may :

() demand immediate payment to it of all moneys tqaie to it by
the defaulting Party pursuant to this Agreement;

(i)  suspend compliance with its obligations under #gseement until
the default is so rectified; and

(i)  sue for damages or seek specific performance ®ftpieement or
any other remedy to which it might be entitled.

13. COSsTS

13.1 Each party shall bear its own legal and otlosts and expenses arising directly
or indirectly with respect to the preparation, exem, completion and
performance of this Agreement or any other relai@clmentation.

13.2 Notwithstanding the foregoing, the Vendor @hd Purchaser shall bear any
stamp duty payable in respect of the transfer ®S&le Shares in equal shares.

14. NOTICE

14.1 Delivery

All notices, demands or other communications wtdch required to be given
under this Agreement shall be in writing in Englisid sent to:

(@) in the case of the Vendor:

Vendor

Address: Suite B, 19/F, Ritz Plaza, 122 Austin dRoa
Tsimshatsui, Hong Kong

Facsimile number : in PRC :- 86 21 5213 0664

Attention : Mr David Chen

(b) in the case of the Purchaser:

Address: 19/F., Wing On House, 71 Des Voeux Roadti@l,
Hong Kong
Facsimile number : 852-28106070

15



Attention : Mr Rankine Yeung

or to such other address or facsimile number okethfor the attention of such
other person as the recipient may designate bgengfiven in accordance with
the provisions of this Clause 15.

14.2 Receipt

Any such notice may be delivered personally or byppid post or sent by
facsimile transmission and shall be deemed to haee effectively served:

(@) on the day of receipt, where any personallveled letter or facsimile
message is received on any Business Day beforeunngd normal
working hours;

(b) on the following Business Day, where any peafigrdelivered letter or
facsimile message is received either on any Busiesy after normal
working hours or on any day which is not a Busiri2ay;

(c) on the third Business Day following the daypaofsting, upon despatch
from within Hong Kong of any posted letter to tradeess of a recipient
in Hong Kong, unless actually received sooner; or

(d) on the seventh Business Day following the dagasting, upon despatch
from within Hong Kong of any posted letter to tlddeess of an overseas
recipient (and vice-versa), unless actually recks@oner.

15. GENERAL
15.1. Assignment
The Parties shall not be permitted to assign arstest or purport to assign or transfer
any of their rights or obligations under this Agremt without the prior written consent
of the other party.
15.2. Waiver
(@) A failure or delay in exercising or the part@édercise of any provision of, or
right, election or discretion under, this Agreeméntnot a waiver of that
provision, right, election or discretion.
(b) A waiver of any such provision, right, electiondiscretion or of any breach or
default under this Agreement must be in writing aigshed by the party granting
the waiver.

15.3  Variation

A variation of any term of this Agreement must bevriting and signed by all Parties.
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154

15.5

15.6

15.7

15.8

16.

Cumulative rights

The rights or remedies conferred on any party lg/ Algreement are in addition to all
rights and remedies of that party at law or in gqui

Further assurance

Each party will sign execute and complete all fertdocuments necessary to effect,
perfect or complete the provisions of and the tatisns contemplated by this

Agreement.

Severability

If any part of this Agreement is or becomes illegavalid or unenforceable in a

jurisdiction, the legality, validity or enforceaibyl of the remainder of this Agreement
will not be affected and this Agreement will bedess if that part had been deleted.

Entire understanding

This Agreement contains the entire understandinbaaneement between the Parties as
to the subject matter of this Agreement.

Survival

All agreements, obligations covenants and repratens contained in this Agreement
which have not been fulfiled shall unless otheewisxpressly stated survive the
execution and consummation of this Agreement aadrnsactions in relation thereto.
GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and constnueddéordance with the laws of Hong

Kong and each party shall submit to the non-exedugirisdiction of the courts of Hong
Kong.

IN WITNESS whereof this Agreement has been dubcated the day and year first
before written.

The Vendor

SIGNED by )
for and on behalf of Hopeful Internet )
Technologies Limited )
in the presence of : )
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The Purchaser

SIGNED by )
for and on behalf of )
Genius Technology International Limited )
in the presence of: )
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A.

The Company

Name

Registered Office

Date of Incorporation :

Place of Incorporation:

Directors

Registered Capital

Investor

SCHEDULE 1

Particulars of the Company

Shanghai  Sinobull Information Corporat
Limited
g Rt AR IR AR A

No. 871, Mei Zhou Road, Yang Pu District,
Shanghai

5 July, 2000

Shanghai, PRC

Jiang Tai, Deng Yong An, and Yang Qing

US$1,110,000

Hopeful Internet Technologies Limited
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SCHEDULE 2

Warranties, Representations and Undertakings

The Vendor hereby represents, warrants and unésrtak and with the Purchaser and its
successors in title in the following terms:-

11

1.2

2.

2.1l

212

2.2

2.2l

2.2.2

CAPACITY

The Vendor has full power and capacity to emtir and perform this Agreement
and this Agreement will, when executed, constitbieding obligations on the
Vendor in accordance with their terms.

All necessary authorization for the Vendor ttee into this Agreement has been
duly obtained.

ACCOUNTS AND RECORDS

Books and Records

The Company has at all times fully, propesilyd accurately maintained all books,
accounts and records required by law to be maiedaadi of which books, accounts
and records are in its possession.

The books, accounts and records of the Coyndaly and accurately record all
matters required by law to be entered therein aodrately present and reflect in
accordance with generally accepted accounting ipiescand standards the assets
and liabilities (actual and contingent) of the Camyp and all transactions to which
it is or has been a party.

Accounting Matters

The Accounts were prepared in accordance thihistorical cost convention and
the bases and policies of accounting adopted ferpilrpose of preparing the
Accounts are the same as those adopted in prepiéngudited accounts of the
Company in respect of the last three precedingudiow periods of the Company.

The Accounts:-
2.2.2.1 give a true and fair view of the assets laflities of the Company

at the Accounting Date and its profits for the tweemonths period
ended on that date;

2.2.2.2 comply with the requirements of the relévaegulations and
legislation;
2.2.2.3 have been prepared in accordance with goodunting practice in

the PRC and comply with all current standard actogrpractices
applicable to a PRC company;
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2.2.3

224

2.3

2.3l

2.3.2

24

2.5

2.6

2224 are not affected by any extraordinary, gtioeal or non-recurring

item;

2.2.2.5 properly reflect the financial position thie Company as at their
date;

2.2.2.6 fully disclose all the assets and liaktitdof the Company as at their
date;

2.2.2.7 make full provision or reserve in accor@amdith good accounting

practice in PRC for all liabilities and capital amitments of the
Company outstanding at the Accounting Date inclgidiontingent,
unquantified or disputed liabilities;

2.2.2.8 make full and proper provision or resemveaccordance with the
principles set out in the notes included in the cwrds for all
Taxation liability to be assessed on the Comparfgrowhich it may
be accountable in respect of the twelve monthg@ernded on the
Accounting Date and such provision shall be sudfitito cover all
Taxation assessed or liable to be assessed onothpady or for
which the Company is or may become accountableegpect of
profits, income, earnings, receipts, transferspwvand transactions
up to and including the Accounting Date.

No amount included in the Accounts in respéeiny fixed or current asset exceeds
its purchase price or production cost at the ActingrDate.

No amount included in the Accounts in respéetny current assets exceeds its net
realisable value at the Accounting Date.

Stock-in-trade and work in progress

In the Accounts the stock-in-trade and warkiogress of the Company have been
treated strictly in accordance with standard actiogrpractices applicable to a
PRC company.

In the Accounts all redundant, obsolete dod snoving stock-in-trade has been
written off or written down as appropriate.

Depreciation

In the Accounts the fixed assets of the Companyehbgen depreciated in
accordance with standard accounting practices Ggipé to a PRC company.

Deferred taxation

Where provision for deferred Taxation is not madehie Accounts full details of
the amounts of such deferred Taxation must beadiedlin the Disclosure Letter.

Book debts
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2.6.

2.6.2

2.7

2.8

28.1

29

2.9l

29.2

3.

No part of the amounts included in the Acdsuor subsequently recorded in the
books of the Company as owing by any debtor isall &t the Completion Date be
overdue by more than 12 weeks or has been relemstmims that any debtor pays
less than the full book value of his debt or haanberitten off or has proved to any
extent to be irrecoverable or is now regarded lgyGlompany as irrecoverable in
whole or in part.

All amounts due to the Company from debteratathe Completion Date (less the
amount of any provision or reserve determined enstéime basis as that applied in
the Accounts and disclosed in writing to the Puseing) shall be recoverable in full

in the ordinary course of business (and in any temehlater than 12 weeks after

the Completion Date) and none of such debts isall at the Completion Date be

subject to any counter-claim or set off excephmdxtent of any such provision or

reserve.

Treatment in the Accounts

There are no material differences between the atioguand taxation treatment of
any item in the Accounts.

Memorandum and articles of association anditstat books

The copy of the memorandum and articles sbcation of the Company provided
by the Vendor to the Purchaser is accurate andletarip all respects.

Documents filed

All returns, particulars, resolutions and wwoents required by the relevant
legislation to be filed with the relevant governmewthority in respect of the

Company have been duly filed and were correct airgdodmpliance has been made
with all the provisions of the relevant regulaticisd legislation and other legal
requirements in connection with the formation & @ompany.

All charges created by the Company have (fjfrepriate) been registered in
accordance with the provisions of the relevanslagon.

MATTERS SINCE THE ACCOUNTING DATE

Since the Accounting Date:-

3.1 no distribution of capital or income has betlared, made or paid
or agreed or resolved to be declared, made or paid;

3.1.2 no loans have been made by the Company arldamocapital or
loan has been or become liable to be repaid byCihmpany in
whole or in part;

3.1.3 the Company has not borrowed, raised or tagnmoney or any
financial facility;

3.1.4 the business of the Company has been camiéd the ordinary and
usual course both as regards the nature, scopemamther of
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3.2

3.3

4.

4.1

4.1.2

4.1.3

conducting the same and so as to maintain the sam& going
concern;

3.1.5 the Company has not entered into any capaaimitments or any
transaction or agreement for the disposal of asgta@ncluding all
forms of intellectual and industrial property righor under which it
has incurred or shall incur (otherwise than indhginary and usual
course of carrying on its business) any liabiliti@acluding
contingent liabilities) nor has it disposed of ealised any material
assets or any interest therein;

3.1.6 no resolutions have been (whether in genaedting or otherwise)
passed by the Company or any class of their ragpenembers;

3.1.7 nothing has been done in the conduct or memagt of the affairs of
the Company which would be likely to prejudice thierests of the
Purchaser as a prospective purchaser of the Slangks;

3.1.8 no sum has been paid or voted to any direotoemployee (or
ex-director or ex-employee) of the Company by whsemuneration
or otherwise in excess of the rates paid to hitheyCompany at the
Accounting Date and no new services agreementsliesare made by
the Company.

Since the Accounting Date the business of tmpgany has not been adversely
affected by the loss of or material reduction idevs from any important customer
or the loss of or material reduction in any sowtesupply or by any abnormal
factor affecting similar businesses to a like eixtemd after making due and careful
enquiries none of the Vendors is aware of any fatish are likely to give rise to
any such adverse effect.

Since the Accounting Date there has been neriahtadverse change in the
financial position or trading prospects of the Camp nor is any such material
change expected.

FINANCE

Bank and other borrowings

Full details of all limits on the Company'srk overdraft facilities have been
accurately disclosed in the Disclosure Letter toRkirchaser.

The total amount borrowed by the Company fitsrbankers does not exceed its
overdraft facilities.

The total amount borrowed by the Companyd@srmined in accordance with the
provisions of the relevant instrument) does noteedcany limitation on its
borrowing power contained in its articles of asation or in any debenture or other
deed or document binding upon it.
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4.1.4

4.15

4.2

4.3

4.4

4.4.1

4.4.2

4.5

4.6

4.6.1

4.7

The Company has no outstanding loan capital,has it agreed to create or issue
any, or factored any of its debts nor borrowed aiaypey which it has not repaid
save for borrowings not exceeding the amounts sliowhe Accounts.

The Company has not since the Accounting Depaid or become liable to repay
any loan or indebtedness in advance of its statadrity.

Loans by and debts due to the Company

The Company has not lent any money (including stwdders’ loan) which has not
been repaid to it, nor owns the benefit of any delbiether or not due for payment)
other than debts owing to it in the ordinary cowsgs business, and the Company
has not made any loan or quasi-loan contrary todlegant legislation.

Liabilities

There are no liabilities (including contingent ligles) which are outstanding on
the part of the Company other than those liahslidisclosed in the Accounts or
incurred in the ordinary and proper course of legsirsince the Accounting Date.

Bank accounts

A statement of the bank accounts of the Cawypand of the credit or debit
balances thereon as at a date not more than sewen likfore the date of
Completion has been supplied to the Purchaser.

Since such statement there have been no ptymét of any such accounts except
of payments in the ordinary course of businessta@dbalance on current accounts
at the Completion Date shall not be substantiafferént from the balances shown
on such statement.

Working capital
Having regard to existing bank and other facilitee Company has sufficient

working capital for the purposes of continuing &rg on its business in its present
form and at the increased levels of turnover coptated herein following the
Completion Date and for the purposes of executiagrying out and fulfilling in
accordance with their terms all orders, projectd eantractual obligations which
are binding upon the Company and remain outstanding

Continuance of facilities

In relation to debentures, acceptances, tsredverdrafts, loans or other financial
facilities outstanding or available to the Company:

4.6.1.1 full details thereof and true and accuretpies of all documents
relating to such facilities have been disclosethnDisclosure Letter
and the enclosures thereof; and

4.6.1.2 there has been no contravention of or monpdiance with any
provision of any such document.

Grants
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4.7.1

4.7.2

5.

5.2

5.3

5.4

6.l

Full particulars have been disclosed of a#ings, allowances, loans or financial
aids of any kind applied for or received or recbleaby the Company from any
governmental department, board, body or agencyngrather supranational or
national or local authority body or agency.

No act or transaction has been effected d@temimin consequence of which:-

4.7.2. the Company is or may become liable torréfwholly or partly any
of the grants, allowances, loans or aids refeiwed tlause 4.7.1; or

4.7.2.2 any application made by the Company for df@resaid grants,
allowance, loans or aids shall be rejected, defasrenot accepted in
full.

TAXATION

Provision for Taxation

The provision for Taxation in the Accounts shallsadficient (on the basis of the
law as presently existing) to cover all Taxatioressed or liable to be assessed on
the Company or for which the Company is, may benay become accountable in
respect of profits, income, earnings, receiptq)dfers, events and transactions up
to the Accounting Date.

Obligation to account

The Company has duly complied with its obligatiots account to the
Commissioner of Inland Revenue and all other aittesifor all amounts for which
it is or may become accountable in respect of Tianat

Returns and clearances

All returns in connection with Taxation that shouive been made by the
Company have been made and have been made comadtlpn a proper basis
making full disclosure of all matters relevant be tassessment of the Company's
liability to Taxation. No such return is likely tie disputed and there are no facts
known or which would on reasonable enquiry be kndanthe Company, its
Directors or the Vendors which may give rise to digpute or to any claim for any
Taxation or the deprivation of any relief or adwgg that might have been
available to the Company under any relevant leiiisla

Disclosure

There are no assessments or charges to Taxatiomstatge Company which are
the subject of any present dispute with the relegamernment tax authority or any
relevant statutory authority whether such amouft$axation have been paid or
not and regardless of which form such dispute iisgoer is to be heard.

ASSETS

Ownership of Assets
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6.1

6.1.2

6.2

6.2.|

6.2.2

6.3

6.5

6.5.1

6.5.2

The Company was at the Accounting Date thaeswith good and marketable title
of all the assets included in the Accounts and sowwns and has in its possession
and under its control all such assets (save farntiiassets subsequently disposed
of in the ordinary course of its business). Savedizclosed in the Disclosure
Letter, all the existing assets and assets acquisedhe Company after the
Accounting Date are free from any charge, lien,uemrance or equity and no
other person has or claims any rights in relatioarty of such assets.

The fixed and loose plant, machinery, fund@tufixtures, fittings and equipment,

vehicles and other movable assets used in conneetithh the business of the

Company are in the possession and control andharedie and absolute property
of the Company free from any charge, lien, encumt®ahire purchase, leasing or
rental agreement or agreement for payment on @eféerms or bill of sale and are
in good repair and condition and satisfactory wagkorder and comprise all assets
necessary for the continuation of the business®iQompany as carried on at the
Completion Date.

Stocks

The stocks of raw materials, packaging malerand finished goods now held are
not excessive and are adequate in relation to uhert business requirements of
the business of the Company and none of such swabbsolete, unusable,
unmarketable or inappropriate or of limited valneélation to the current business
of the Company and no contracts are outstandinghaie likely to result in the
foregoing not being true.

The stock-in-trade of the Company is in goowdition and is capable of being sold
by the Company in the ordinary course of its busin@ accordance with the
current price list without rebate or allowance fouschaser.

Retention of title

The Company has not purchased or agreed to purelngsstock, goods, materials
or assets on terms that property therein doesasx pntil full payment is made or
all indebtedness discharged.

Insurance

The Company is fully covered by valid insur@sagainst all risks normally insured
against by persons carrying on the same businesthadscarried on by the
Company and in particular all assets are and hawal anaterial times been
insured to the full replacement or reinstatemehtevéhereof against fire and such
other risks as aforesaid and the Company is andahadl material times been
adequately covered against accident, damage, jnjhind party loss (including
product liability), loss of profits and other riskermally insured against by persons
carrying on the same business as that carried dneb@ompany.

Full particulars have been disclosed of althsinsurances and there are no

outstanding claims or circumstances likely to gige to a claim thereunder and
nothing has been done or omitted to be done whachrhade or could make any
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6.5.3

7.1

7.2

7.3

7.4

7.5

8.1

8.2

policy of insurance void or voidable or whereby themium is likely to be
increased.

None of the policies are subject to any sppeciunusual terms or restrictions or to
the payment of any premium in excess of the noratal

INTELLECTUAL PROPERTY

The Company is entitled to carry on its prebeisiness in the manner in which it is
presently carried on and such business does noisandt likely to infringe or
conflict with any right (and in particular any irgtal or intellectual property
right) of any other person.

All trademarks, patents, designs, business siarmmde names, copyright,

know-how and other similar industrial, commercinirdellectual rights used by the

Company in connection with its business have bescdoded in the Disclosure

Letter and are in the sole beneficial ownershighefCompany and to the extent to
which the same are capable of registration arestexgid in the name of the

Company as sole proprietor and are valid and esédnle and none of them is being
used, claimed, opposed or attacked by any othepperor has anything been done
or omitted whereby they or any of them might caaske valid and enforceable or

used, claimed, opposed or attacked as aforesaid.

No licence or other authority has been grawmtecdgreed to be granted by the
Company to any person to use in any manner or tangthing which would or
might otherwise infringe any of the rights referrted (specifically or in general
terms) in clause 7.2 and the Company has not gethtib be disclosed or agreed to
disclose to any person other the Purchaser anysokniow-how, trade secrets,
confidential information, technical processes stsliof customers or suppliers.

All licences and authorities from any othersper under which any of the rights
referred to (specifically or in general terms) lause 7.2 are used by the Company
and are in full force and effect and the Vendoes raat aware of any breach by the
Company of the terms and conditions of any sudmdée or authority or of any
circumstances whereby the same may be prematereiynated or rescinded.

There is no infringement of any Intellectuabparty Rights in the operation of any
business of the Company and all products and ptiepesf the Company are not
subject to any third party’s Intellectual PropestiRights

COMMITMENTS AND CONTRACTS

The Company is not a party to or subject to labjlity (existing or contingent)
under any contract or arrangement not enteredrirttee ordinary and usual course
of business or any contract or arrangement of arsual, onerous or long term
nature or which is not of an arms' length nature.

All contracts for the purchase by the Compamaw materials, goods or services

or for the supply of goods or services by the Camre on a formal arms' length
basis.
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8.3

8.4

8.5

8.6

8.7

9.1

9.1.1

9.1.2

9.2

9.3

9.3.1

All obligations of the Company to buy foreignclkange are against known
commitments to pay for stock to be imported andl fai in foreign currency and
any forward sales of foreign currency by the Corgpare against known receipts
of the currency to be sold and the Company has ammitments in foreign
exchange which are not covered by a forward puecbasale as appropriate of the
relevant currency.

The Company is not and has not agreed to bedmued by any debenture,
guarantee or contract of indemnity or suretyshig toere is not nhow outstanding
any guarantee or contract for indemnity or surépygiven for the accommodation
of or in respect of any obligation on the parti@ Company.

The Company has not given any power of attowlggh remains in force.

The Company has not entered into or agreedtts aot any selling, purchasing,
manufacturing or licensing agreement or arrangen@antany agreement or
arrangement which in any way restricts the freedbbthe Company to carry on its
business or any part thereof in any part of thddhiarsuch manner as it thinks fit.

The Company does not owe any debts or otheiesém the Vendor or any of the

Directors or any person connected with the Venddhe Directors or any of them
respectively.

EMPLOYMENT

Employment and terms of employment

Full particulars of the identities, dates admmencement of employment or
appointments to office and terms and conditionsnaloyment of all the employees
and officers of the Company including without liatibn profit sharing schemes or
commission or discretionary bonus arrangements baea fully and accurately
disclosed in the Disclosure Letter to the Purchaser

There are no agreements or other arrangemdrdther or not legally binding
between the Company and any trade union or otha&ly brepresenting its
employees.

Bonus schemes

Save as disclose in the Disclosure Letter, thezenarschemes in operation by or in
relation to the Company whereunder any employabefCompany is entitled to a
commission or remuneration of any sort calculatedgference to the whole or part
of the turnover profits or sales of the Company.

Changes in remuneration

Since the date of the Disclosure Letter:-
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9.3.2

9.3.1.1 no change has been made in the rate of remuneratiothe
emoluments or pension benefits of any officer, #icer or senior
executive of the Company (a senior executive b@ingerson in
receipt of remuneration in excess of HK$5,000.00am@um);

9.3.1.2 no change has been made in the terms of employohearty such
officer or senior executive; and

9.3.1.3 no additional officers or senior executives havenkegppointed.
The Company is not bound or accustomed toapgtymonies other than in respect

of remuneration or emoluments of employment or jpenbenefits to or for the benefit of any
officer or employee of the Company.

9.4

9.4.1

9.4.2

9.5

9.5.1

9.5.2

9.6

9.7

9.7.1

9.7.2

Termination of contracts of employment

All subsisting contracts of service to whithe Company is a party are
determinable on 12 months' notice or less withoatpensation.

No senior executive of the Company and nizesffof the Company has given or
received notice terminating his employment except@ressly contemplated in this
Agreement and no such executive or officer willebétled to give such notice as a
result of the provisions of this Agreement.

Industrial disputes and employee claims

Neither the Company nor its employees arelied in any industrial dispute and
there are no facts known or which should on reddenenquiry be known to the
Company, its Directors or the Vendor which mighggest that there may be any
such industrial dispute or that any of the provisiof this Agreement may lead to
any such industrial dispute.

There is no outstanding claim against the @2my by any person who is now or
has been an officer or employee of the Company nyr dispute between the
Company and a material number or class of its eyeptn

Redundancies

No employee of the Company shall become redundadt e entitled to a
redundancy payment as a result of any provisighisfAgreement.

Pensions

Other than required by the relevant legstetithe Company is not under any legal
or moral liability or obligation or a party to amx-gratia arrangement or promise
to pay pensions, gratuities, superannuation alloesor the like to any of its past

or present officers or employees or their depesdent

Full particulars of the Company's retirentenefits scheme (“Scheme”) have been
disclosed in the Disclosure Letter including withdimitation true copies of the
trust deeds and the latest actuarial report aidafd accurate particulars of the
assets funding arrangements, rules and current emship.
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9.7.3

10.

10.1

10.2

10.2.1

10.2.2

10.2.3

10.3

10.3.1

10.3.2

10.4

10.5

The assets, investments or policies helchéyrustees of the Scheme are sufficient
to satisfy the liabilities and obligations (bothri@nt and contingent) which the
Scheme owes to its members at the date hereof.

LITIGATION, DISPUTES AND WINDING-UP

Claims

There are no outstanding claims against the Compramgspect of defects in

guality or delays in delivery or completion of c@idts or deficiencies design or
performance of equipment or otherwise relatingidbility for goods or services

supplied or to be supplied by the Company and mh slaims are threatened or
anticipated and the Company has not given otherth&e in the ordinary course of
business any guarantee or warranty in relatiomyogmods or services supplied or
to be supplied by the Company.

Litigation

The Company is not engaged in any litigatioarbitration proceedings as plaintiff
or defendant; there are no proceedings pendinigreatiened either by or against the
Company and there are no circumstances which amagrbe likely to give rise to
any litigation or arbitration.

There is no dispute with any revenue orrotifiécial department in Shanghai or
elsewhere in relation to the affairs of the Compang there are no facts which
may give rise to any dispute.

No order has been made or petition presemtelsolution passed for the winding
up of the Company nor has any distress, executiaither process been levied in
respect of the Company which remains undischargedsrthere any unfulfilled or
unsatisfied judgement or court order outstandirgres the Company.

Compliance with legislation

Neither the Company nor its officers, agemtemployees (during the course of
their duties to the Company) has committed or eaitb do any act or thing the
commission or omission of which is or could be dmtcavention of any applicable
laws and regulations (whether of Shanghai or elsesyhgiving rise to any fine,
penalty, default proceedings or other liabilityitmpart.

The Company has conducted and is condudsn@usiness in all respects in
accordance with all applicable laws and regulatiovizether of Shanghai or
elsewhere.

Documents stamped

All documents which in any way affect the rightletior interest of the Company in
or to any of its property, undertaking or assettoawhich the Company is a party
and which attract stamp duty have been duly stamitbdh the requisite period for

stamping.

Business names
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10.8

10.8.1

10.8.2

10.9

10.9.1

10.9.2

11.

111

11.2

11.3

11.4

12.

12.1

The Company does not use a name for any purpose thtan its full corporate
name.]

Powers of attorney and authorities

There are not in force any powers of atiogieen by the Company.

There are not outstanding any authoritiestlven express or implied by which any
person may enter into any contract (other thamtireement) or commitment to do
anything on behalf of the Company.

Licences and consents

The Company has obtained all necessarycseand consents from any person,
authority or body for the proper operation of itsimess.

The Company is not in breach of any of énes or conditions of any such licences
or consents which are all valid and subsistingthiede are no factors that might in
any way prejudice the continuation or renewal of afnthem.

CAPITAL OF THE COMPANY

The registered capital of the Company is aisigen Schedule 1.

The registered capital has been fully paid thedcapital examination procedures
have been completed.

There is not now any loan capital of the Camypaor any agreement, arrangement
or option under which any person may now or at timg hereafter call for the
creation, allotment, issue, sale or transfer of &an or share capital of the
Company or require to be put under option any loarshare capital of the
Company.

The Company:-
11.4.1 is not the holder or beneficial owner of Aad not agreed to acquire
any share or loan capital of any other company amparation

(whether incorporated in Shanghai or elsewhere); an

11.4.2 has neither a branch outside Shanghai ngr permanent
establishment outside Shanghai.

OTHER OPERATIONS

The Company does not have and has never haihterest in or agreed to enter
into any partnership, consortium, joint venturesamilar arrangement with any
other entity save as disclosed in this Agreement.
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13.

14.

141

14.2

14.3

RECITALS, SCHEDULES AND DISCLOSURES

The information and circumstances relating to tleen@any which are known or

ought on reasonable enquiry to be known to the deadd which are material to

be known by the Purchaser have been accuratelg@ngletely disclosed in [the

Disclosure Letter and] the recitals to the Agreedntiea contents of all the schedules
and all matters disclosed in the Disclosure Letta other information relating to

the Company given by the Vendor or their accoustant the Purchaser are
accurate and complete in every respect and thame fact or matter undisclosed
which renders any such matters or information umtincomplete or misleading.

EFFECT OF AGREEMENT

No person is entitled to receive from the Camypany finder's fee, brokerage or
commission in connection with the sale of the Shéwdhe Purchaser.

There are no contracts or arrangements (whethiten or oral) to which the
Company is a party which shall by their terms beerdeinable as a result of the
provisions of this Agreement or which shall or nteeydetermined by performance
or Completion of this Agreement.

The execution and delivery of this Agreemerat the fulfilment and performance of
the compliance with the terms thereof by the Vemtibnot and shall not:-

14.3.1 conflict with, violate or result in a breabi the Company or the
Vendor of the terms, provisions or conditions of:-

14.3.1.1 any agreement,

14.3.1.2 any law, undertaking to or judgement qrder
injunction or decree of any court, or

14.3.1.3 the memorandum and articles of associatfothe
Company;
14.3.2 relieve any person of any contractual orerotbbligation to the

Company or entitle any person to terminate any siibation;

14.3.3 terminate or make subject to terminationdwersely affect from the
Company's point of view the enjoyment of any presenfuture
benefit or privilege;

14.3.4 result in any customer or supplier of thenBany ceasing to deal or
substantially reducing the level of his dealingghvihe Company;

14.3.5 result in any indebtedness present or funfrethe Company

becoming due or capable of being declared due awpdbte prior to
the stated maturity date; or
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14.3.6 give rise to any contractual or other obii@mof the Company to
any person or entitle any person to require théopeance of or
compliance with any existing contractual or othbligation of the
Company.
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SCHEDULE 3
Completion Requirements

On the Completion Date, the Vendor and the Purchakall have the following
obligations:

1. Tax Deed of Indemnity

Each party to this Agreement shall cause to beuwtgdcahe Tax Indemnity Deed
in substantially the form specified in Schedule 4.

2. Obligations of the Vendor

2.1 The Vendor shall hand to or to the order ofRhechaser the following:

(@) the statutory books and record duly made upeédCompletion Date and
common seal(s) and chops of the Company and allfisidiaries;

(b) the written resignations of all the directofgtie Company in which the
relevant director shall acknowledge that he/sherimaslaim or right of
action against the Company or any of it subsidsafise compensation for
loss of office, termination of employment or othemsy

(c) documents to the reasonable satisfaction oPtirehaser evidencing that
the Company has been duly established under thel®@R&nd is wholly
owned by the Company;

(d) an assignment or other document in the agresed &uly signed by the
Vendor transferring the Intellectual Property Rglutf the Metastock
Project to the Purchaser;

2.2 The Vendor shall procure that a board meetingeoCompany be held at which:

(@) it shall be resolved that the transfer of Sale &hand the adoption of
the Amended and Revised Articles be approved adPthhehaser may
direct;

(b) nominees of the Purchaser be appointed as direattihe Company.

3. Obligations of the Purchaser

3.1  The Purchaser shall procure that a board ngeefirthe Purchaser be held at
which a resolution approving the allotment of then€ideration Shares to the
Vendor pursuant to the terms of this Agreementdssed.
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3.2 The Purchaser shall deliver or cause to beeadelil to the Vendor:

(@) the share certificates in respect of the Cemnatibn Shares, issued in the
name of the Vendor or as it may direct in writimgppto Completion and
a certified true copy of the register of memberghef Purchaser showing
the Vendor’s ownership of the Consideration Shaed;

(b) certified true copy of the written resolutioofsthe board of directors or
shareholders of the Purchaser (i) approving thehase of the Sale
Shares, (i) the issue and allotment of the Comatil;n Shares and all
terms in this Agreement and the implementationebirand (ii) the
appointment of one director nominated by the Venothe board of
directors of the Purchaser.
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SCHEDULE 4

Tax Indemnity Deed

THIS DEED is made the day of 2003.
BETWEEN
() Hopeful Internet Technologies Limited, a compancorporated in the British

(2)

3)

Virgin Islands whose registered address is [ ]
business address is Suite B, 19/F., Ritz Plaza, A&2in Road, Tsimshatsui,
Hong Kong (the Vendor”); and

Genius Technology International Limited, a company incorporated under the
laws of Hong Kong whose registered office is skuat 19th Floor, Wing On
House, No. 71 Des Voeux Road Central, Hong Kong ‘®archaser”); and

Shanghai Sinobull Information Corporation Limited, a company
incorporated in Shanghai whose registered officgatisate at 1403, 200 Ninghai
Dong Road, Shanghai, PRC (th@édmpany”).

WHEREAS pursuant to an agreement for the sale anthpse of equity capital in the

Company datece], the Vendor and the Purchaser have today conaptbie sale
and purchase of all the registered capital of then@any in reliance (inter alia)
upon the undertaking of the Vendor to enter int® tteed and upon the
indemnities by the Vendor hereinafter contained.

NOW THIS DEED made in pursuance of the aforesadeuaking and in consideration

11

of the aforesaid purchase of shares WITNESSET ld llasws:-

DEFINITIONS AND INTERPRETATION

Definitions

“Accounts” means the audited managmt accounts of tt
Company comprising the balance sheet ¢
the Management Accounting Date, the pi
and loss account for the twelmeanth perioc
ended on the Management Accounting [

and the notes thereto;

“Agreement” means the agreement foe gale and purchase of
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“Claim for Taxation”

“Completion”

“Final Determination”

“Indemnified Person”

“Liability to Taxation”

Sale Shares datede][ under which th
Vendors agreed to sell and the Purch
agreed to purchase the entire equity capit
the Company;

includes:-

(1)

(2)

3)

any notice, demand, assessment lette
other da@ument issued or action taken by
on behalf of the relevant tax authorities in
PRC or any other statutory or governme
authority or body whatsoever in any pari
the world whereby it appears that
Company is or may be liable to make
paymenm of any Taxation whether or not t
same is primarily payable by the Comp
and whether or not the Company has or
have any right of reimbursement;

the loss or counteracting or clawing bacl
any Relief which would otherwise have b
available to the Company; and

the nullifying or cancellation or sefff of a
right to repayment of Taxation which wol
have been available to the Company;

means the completion of the sale and purchasee

Sale Shares pursuant to the Agreement;

in relation to a Claim for Taxation where therean

(1)

(2)

appeal against that assessment, means:-

an agreement under section 64(3) of
Inland Revenue Ordinance (Cap. 112 of
Laws of Hong Kong) or any legislati
provision corresponding to that section; or

a decision of a court or tribunal from wh
either no appeal lies or in respect of whict
appeal is made within the prescribed t
limit;

means the Purchaser and the Company, and

respective successors and assigns;

means any liability to make a payment in respe:
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“Management Accounting Date”’Means [31 December 2002];

“Relief’ includes any relief, allowance, exemption, sttor
deduction incomputing or against profi
income or gains of any description or fr
any source or credit against Taxation;

“Sale Shares” means all the equity capital of the Comp
registered in the name of and legal
beneficially owned by the Vendor which have
been or are to be sold to the Purch
pursuant to the Agreement; and

“Taxation” means and includes all forms of tax, rate, levytyy
charge, impost, fee, deduction or withholc
of any nature now or hereafter impos
levied, collected, withheldroassessed by a
taxing or other authority in any part of |
world / the PRC and includes any inter
additional tax, penalty or other cha
payable or claimed in respect thereof.

1.2 Interpretation

In this Deed unless the context otherwise requa#sexpressions used in the
Agreement shall have the same meanings in this Beddthe definitions and
interpretation contained in the Agreement shaldbemed to be incorporated
herein.

1.3 Headings

The headings contained in this Deed are for coewmesi only and shall have no legal
effect nor shall they affect the construction ameéripretation of this Deed.

2. INDEMNITY

2.1  Subject as hereinafter provided the Vendorbyereovenant with the Purchaser
(for itself and for its successors and assigns)thedCompany (for itself and for
its successors and assignors) and as a separateacowith the each of them
that the Vendor and its respective representatiitindemnify the Purchaser
and the Company and keep the Purchaser and thea@grimgemnified against
any loss arising from time to time from a Claim foaxation which imposes or
seeks to impose on the Company and/or the Purchdsability to Taxation as
a consequence of any one or more events occurrningr defore Completion
and (without prejudice to the generality of theefgming) against:-

(a) the amount of any settlement of a Claim forafmn;
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(b)

(c)

(d)

2.2

2.3

2.4

2.5

3.1

any depletion of or diminution in the net tdigiassets or any increase in the
amount of the net liabilities of the Company or &8s by the Company of any
benefit or advantage subsisting or which might aaably have been supposed
to subsist at Completion and arising by reasonroifhaconsequence of or in
connection with any Liability to Taxation;

the costs and expenses from time to time reddypm@nd properly incurred by
the Company in relation to any demands, actions¢cgedings and claims in
respect of Liability to Taxation or Claim for Taiat; and

estate duty in respect of the death (whethdéoréeor after) of any person
whereby a liability in respect of estate duty malydn the Company by reason
of any transfer of property or other circumstanoesurring prior to or at

Completion.

No delay or omission on the part of an IndeethiPerson in the exercise of any
right, power or privilege hereunder shall impaictsuight, power or privilege or
be construed as a waiver thereof and any singfgadral exercise of any such
right, power or privilege shall not preclude thetlier exercise of that or any
other right, power or privilege.

All sums payable by the Vendor to the Purchase¥or the Company and/or
any of their respective successors or assigns maeeshall be paid insofar as is
lawful free and clear of all deductions and witltads whatsoever and in the
event that a deduction or withholding is lawfullyade the Vendor shall pay
such greater sum which after any lawful deductionmihholding therefrom
results in a net payment equal to the amount dderutime indemnity provided
for in Clause 2.1.

If a sum payable by the Vendor hereunder dttrad.iability to Taxation (or
would have done so but for the availability of soRelief) then the Vendor
shall pay such further amount so that the net pézaf the Company after
Taxation in respect of the payment shall be dseifgayment were not subject to
Taxation in the hands of the Company.

The Vendor shall be liable under the indemimitfClause 2.1 notwithstanding
any Reliefs, rights or repayment or other rightsclaims of a similar nature
which may be available to any person entitled soliénefit of such indemnity to
set against or otherwise mitigate any liabilitysag from any Claim for
Taxation so that the indemnity in Clause 2.1 dfadde effect as though no such
Reliefs, rights or repayment or other rights omatawere available.

LIMITATION OF LIABILITY
The Vendor shall not incur liability under thedemnities hereinbefore contained

by reason of a Liability to Taxation or Claim foraXation imposed on the
Company and/or the Purchaser:-
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(@)

(b)

(c)

(d)

to the extent that full provision or reserver@spect thereof was specifically
made in the Accounts;

to the extent that the Liability to Taxation Gfaim for Taxation arises or is
increased as a result only of any increase in rafe$axation made after
Completion with retrospective effect;

to the extent that the liability to make sucyment would not have arisen but
for a voluntary act, transaction or omission caroeit (other than pursuant to a
legally binding commitment created on or before @ltion) by the Company
after Completion and otherwise than in the ordir@yrse of business; and

to the extent that the liability to make suayment is in respect of Taxation for
which the Company is primarily liable arising aseault of transactions carried
out by them in the ordinary course of businesg &tampletion.

NOTICE OF CLAIMS

If the Purchaser and/or the Company shall becomareawf any Claim for
Taxation relevant for the purposes of this Deeshéll as soon as reasonable and
practicable give written notice thereof to the Vendnd shall (if the Vendor
shall indemnify and secure the Purchaser and/o€tmpany as the case may be
to their reasonable satisfaction against all lgssests, damages, charges and
expenses including interest, fines, penalties atereést on overdue tax which
may be incurred hereby) take such action and giweh snformation and
assistance in connection with the affairs of then@any as the Vendor may
reasonably and promptly by written notice requesiatoid, resist, appeal or
compromise such Claim for Taxation PROVIDED THAE tRurchaser and the
Company shall not be obliged to appeal againstCGiaiyn for Taxation made on
them if after the Vendors have been given writtetice of such claim pursuant
hereto they have not within 15 days thereafter ivedefrom the Vendor
instructions in writing to do so and PROVIDED FURER THAT in the final
event any action taken shall be at the discretidhePurchaser or the Company
(as the case may be) and shall not interfere vhighdrdinary course of their
businesses and/or which in their opinions is likelyprejudice their businesses
and/or their relationships with the relevant taxifigcal or other appropriate
authority.

ASSIGNMENT
The whole of or any part of the benefit of this Daeay be assigned by the

Purchaser or the Company to the extent that thenindies given by this Deed
shall enure to the benefit of such party's suceessad assigns.

NOTICES
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6.1

6.2

Delivery

All notices, demands or other communications wtdch required to be given
under this Deed shall be in writing in English aedt to:

(@) in the case of the Vendor:

Address : Suite B, 19/F, Ritz Plaza, 122 Austin
Road, Tsimshatsui, Hong Kong

Facsimile number : [ ]

Attention : Mr David Chen

(b) in the case of the Purchaser:

Genius Technology International Limited

Address : 19/F, Wing On House, 71 Des Voeux
Road Central, Hong Kong

Facsimile number : (852) 28106070

Attention : Mr Rankine Yeung

(c) in the case of the Company:

Address : [ ]
Facsimile number : [ ]
Attention : [ ]

or to such other address or facsimile number okethfor the attention of such
other person as the recipient may designate bgengfiven in accordance with
the provisions of this Clause 6.

Receipt

Any such notice may be delivered personally or byppid post or sent by
facsimile transmission and shall be deemed to haee effectively served:

(@) on the day of receipt, where any personallveledd letter or facsimile
message is received on any Business Day beforeunngd normal
working hours;

(b) on the following Business Day, where any peafigrdelivered letter or

facsimile message is received either on any Busiesy after normal
working hours or on any day which is not a Busiri2ay;
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6.4

7.1

7.2

8.1

8.2

8.3

(c) on the third Business Day following the daypaofsting, upon despatch
from within Hong Kong of any posted letter to tradeess of a recipient
in Hong Kong, unless actually received sooner; or

(d) on the seventh Business Day following the dagasting, upon despatch
from within Hong Kong of any posted letter to tldtleess of an overseas
recipient (and vice-versa), unless actually recks@oner.

Nothing in this Clause 6 shall preclude theiserof communication or the proof
of such service by any other mode permitted by law.

GOVERNING LAW

This Deed shall be governed by and construext@ordance with the laws of
Hong Kong.

Each party irrevocably and unconditionally sitbrmto the non-exclusive
jurisdiction of the courts of Hong Kong and cousfsappeal from them. Each
party waives any right it has to object to an atbeing brought in those courts,
to claim that the action has been brought in aorimenient forum, or to claim
that those courts do not have jurisdiction.

PROCESS AGENT

The Vendor hereby irrevocably appointsdf [address] as its/his process agent
to receive on its/his behalf service of procesany proceedings in Hong Kong
with respect to this Agreement. Service shall benced completed on delivery
to such process agent for Vendor (whether or nch service is forwarded to or
received by the Vendors).

The Company hereby irrevocably appoirisdf [address] in Hong Kong as its
process agent to receive on its behalf serviceraégss in any proceedings in
Hong Kong with respect to this Agreement. Sergicell be deemed completed
on delivery to such process agent for the Compamether or not such service
is forwarded to or received by the Company).

If for any reason the process agent for Vendorher grocess agent for the
Company ceases or fails to act as process agenwyeahdors or the Company
(as the case may be) agree to appoint their regpestibstitute process agent
acceptable to other parties and to deliver to offeties proof of the newly

appointed process agent’s acceptance of such apoin within 7 calendar

days.
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IN WITNESS whereof this Deed has been duly exagtube day and year first before
written.

The Vendor

SEALED with THE SEAL of )
Hopeful Internet TechnologiesLimited )
and SIGNED by )

)

in the presence of : )

The Purchaser

SIGNED by )
for and on behalf of )
Genius Technology International Limited )
in the presence of: )

The Company

SIGNED by )
for and on behalf of )
Shanghai Sinobull Information )
Corporation Limited )
in the presence of: )
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SCHEDULE 5

(Particulars of the Purchaser)

Name : Genius Technology International Lemhit

Place of Incorporation : Hong Kong

Company No : 678874

Date of Incorporation : 14 June 1999

Share Capital : HK$6,000,000 divided into 600,000 ordinary

shares of HK$0.01 each

Number of Issued Shares : 279,999,999 ordirf@ges of HK$0.01 each

Shareholders and number of Shares held :

(@)
(b)
(c)
(d)
(e)
(f)

9

lllumination International Limited holds 1673999 ordinary
shares of HK$0.01 each;

Twin Tiger Limited holds 52,800,000 ordinaryasés of HK$0.01
each;

Kingsway Electronic Services Limited holds )00 ordinary
shares of HK$0.01 each;

Hu Qing Shan holds 9,000,000 ordinary shard$k#0.01 each;
Gong Hui holds 12,150,000 ordinary shares o$6iK1 each
Wang Tong Feng holds 11,250,000 ordinary shafeldK$0.01
each; and

Hu Ying holds 12,600,000 ordinary shares of HK# each
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